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GeneEx, Inc., a corporation organized and exiéting under the Florida Business Corporation
Act (the “Business Corporation Act”™),

DOES HEREBY CERTIFY THAT:

FIRST. The pame of this corporation is GeneEx, Inc. and the corporation was originally
incorporated on May 29, 2002 putsuant to the Business Corporation Act.

SECOND. The following resolutions amending and restating the corporation’s Articles of
Incorporation were approved by the holders of a majority of the outstanding shares of Common
Stock and Series A Preferred Stock, voting as separate classes, by written action in lieu of a meeting
dated March 17, 2007, and by GeneEx, Inc.’s board of directors in a special meeting held on
February 14, 2007, in accordance with the provisions of Sections 607.0704 and 607.0820 of the

Business Corporation Act and notice has been given to the non-consenting stockhalders in ™

accordance with the provisions of Section 607.0704(3) of the Business Corporation Act. The number
of votes cast by the holders of Common Stock and the holders of Series A Preferred Stock was .

sufficient for approval of GeneEx, Inc.’s Second Amended and Restated Articles of Incorporation: .. . NP

RESOLVED, that the Amended and Restated Articles of Incorporation originally filed on.. i .. 7=

September 15, 2003, as amended from time to time, are hereby amended and restated to read in their:. '~

entirety as follows:
ARTICLEI
The name of this corporation is GeneEx, Inc. (the "éoggmaﬁon”).
ARTICLE II

The principal place of business and the mailing address of the Corporation is 601 West 20"
St. Hialeah, Florida 33010.

ARTICLEIN
The purpose of the Corporation is to conduct any lawful business, to promote any lawful

purpose, and to engage in any lawful act or activity for which corporations may be organized under
the Business Corporation Act.
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ARTICLEIV

This Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock” end “Preferred Stock”™. The total number of shares of all classes of stock that the
Corporation shall have authority to issue is 63,000,000 shares, consisting solely of 60,000,000 shares
of common stock, no par value per share, and 3,000,000 shares of preferred stock, no par value per
share, all of which shares of Preferred Siock are hereby designated as “Series A Preferred Stock™ (the

“Series A Preferred Stock™).

The relative powers, preferences, and rights, and relative, participating, opticnal, or other
special rights, and the qualifications, limitations, or restrictions thereof, granted to or imposed on the
respective classes and series of the shares of capital stock or the holders thereof are as set forth
below., .

1. Dividends.
(8  General Obligatign. The holders of the Series A Preferred Stock, shall be

entitled to receive dividends (whether payable in cash, securities or other property), out of any:assets . .

legally available therefor, prior and in preference to any declaration or:payment of any dividend on
-the Common Stock of this Corporation, at the rate of eight percent (8%) per annum. Such dividends -
shall not be cumulative and shall be paid only when and if declared by the Board of Directors of the

.Corporation. No dividend shall be paid -on shares of Common Stock or other securities of this- « .« -

Corporation having dividend rights junior to the Serles A Preferred Stock in any fiscal year unless '
the aforementioned preferenna] dividends have been paid in full,

)] Bgm_ggaj_nggudmds Following tha payment of all dividends pursuant to
Article TV Section 1(a), hereof, in the event additional funds are available for the payment of

dividends and the Board of Directors of the Corporation declares or pays any dividends upon the .
Common Stock (whether payable in cash, securities or other property), the Board of Directors of the
Corporation also shall declare and pay to the holders of Series A Preferred Stock at the same time
that it declares and pays such dividends to the bolders of Commeon Stock the dividends which would
have been declared and paid with respect to the Common Stock issuable upon conversion of the
Series A Preferred Stock, had all the outstanding shares of Series A Preferred Stock been converted
at the then applicable conversion price for such shares immediately prior to the record date for such
dividend, or if no record date is fixed, the date as of which the record holders of Common Stock
entitled to receive such dividends is determined. ~

2. Liquidation Preference.

(a) Rights on FPiguidation. In the event of eny liquidation, sale, merger,
dissolution or winding up of the Corporation, whether voluntary or involuntary (a “Liquidation

Event”), the holders of the Series A Preferred Stock shall be entitled to receive, prior and in
preference to any junior securities and any distribution of any of the assets or surplus funds of the
Corporation to the holders of Common Stock and any other series of Preferred Stock, an amount
equal to the sum of $0.08 per share for each share of Serles A Preferred Stock then held by such
holder plus all acerued or declared but unpaid dividends on such share (as adjusted for any stock
dividends, combinations and splits with respect to such shares) (the “Serigs A Liguidation
Preference™). If upon a Liquidation Event the assets and funds thus distributed among the holders of

-2 FMB_323277_WEGRILL
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the Series A Preferred Stock shall be insufficient to permit the payment to such holders of the full
preferential amount, then the entire assets and funds of the Corporation legally available for
distribution shall be distributed ratably among the holders of the Series A Preferred Stock in
proportion to the preferential amount each such holder is otherwise entitled to receive on a pari passu

basis.

(b)  Distribution of Remaining Assgts. After payment to the holders of the Series
A Preferred Stock of the amounts set forth in Section 2(a) above, the entire remaining assets and
funds of the Corporation legally available for distribution, if any, shall be distributed to the holders of
Series A Preferred Stock, on an as-converted basis, and the holders of the Common Stock ratably
based on the number of shares of Common Stock held by each. The holders of Series A Prefarred
Stock shall bave the right to participate hereunder on an as-converted basis pursuant to this Section
2(b) until such time as each holder of Series A Preferred stock shall have received pursuant to this
Section 2(b) three (3) times the amount of the Series A Liquidation Preference, after which time all
remaining assets and funds of the Corporation Jegally available for distribution, if any, shall solely be
distributed to the holders of Common Stock ratably based on the number of shares of Common Stock
held by each.

(&) Certain Other Transactlons S

- @G  For purposcs of this Section 2, 2 Liqmdatxon Event shall be deemed to

" be occasioned by, or to include, .(A) any transaction or series of transactions which results in the
“disposition to a single person or group of affiliated persons of greater than fifty pereent (50%)-of the -

voting power of the Corporation, (B) any acqulsmon of the Corporation effected by means of mexger,
consolidation, share exchange or other form ‘of corporate reorganization in which outstanding shares

- of the Corporation are exchanged for securities or other consideration issued, or caused to be issued, -
‘by the acqumng corporation or its affiliate; other than any such transaction undertaken solely for the

- purpose of reincorporating the Corporation in & dlfferent _]unsdlcnon, or (C) a sale of a]l or

" substantially all of the assets of the Corporatmn o : _ Cr

()  Inany of such events, if the consideration recsived by the Corporation
is other than cash, its value will be deemed its fair market value. Any securities shall be valued as
follows:

{A)  Securities not subject to investment letter or other similar
restrictions on free marketability covered by (B) below:

(1)  if traded on a securities exchange or through the
Nasdaq National Market (or a similar national quotation system), the value shall be deemed to be the
average of the closing prices of the securities on such exchange or system over the thirty (30) day

period ending three (3) days prior to the closing;

(2)  if actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid or sale prices (whichever is applicable) over the thirty
(30) day period ending three (3) days prior to the closing; and

(3) if there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board of Directors.

-3- PMB_323277_3EGRILL
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(B)  The method of valuation of sccurities subject to investrent
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of &
stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from
the rmarket value determined as above in (A) (1), (2) or (3) to reflect the approximate fair market
value thereof, as determined in good faith by the Board of Directors.

(iii)  Inthe event the requirements of this subsection 2(c) are not complied
with, the Corporation shall forthwith either:

(A) cause such closing to be postponed until such time as the
requirements of this Section 2 have been cornplied with and/or such agreement has been reached; or

(B)  cancel such transaction, in which event the rights, preferences
and privileges of the holders of the Series A Preferred Stock shall revert to and be the same as such
mghts, preferences and privileges existing immediately pncr to the date of the first notice referred to
in subsection 2(c)(iv) hereof.

(ivy The Corporation shall give each holder of record of Series A
Preferred Stock written notice of such impending 1 transaction not later than tweaty (20) days prior to

the stockholders’ meeting called 10 approve such transaction, or twenty’ (20} days prior to the ¢losing " - .

+of such transaction, whichever is carlier, and shall. also riotify such holders in writing of the final -

- gpproval of such transaction. The first of such noticés shall desoribe the materdal terms:and .- . ..
* conditions- of the impending transactiori -and the ‘provisions of this Section 2, and the- Corporauon e
shall thereafter give such holders prompt notice of any ‘material changes. The transaction shall ih po < .

.- vevent take- place sooner than twenty -(20) days-dfter the: Corporation” has glven the- first.notice - - -

~ .. provided for herein or sooner than ten (10) days aﬁcr thc Corporatlon has given notice: of any
.~ material changes provided for herein. - . e

P

3. " Voting Rights. .

- (a)  Qenerslly. Except as otherwise required by appllcable law or as set forth

herein, the shares of Series A Preferred Stock shall be voted equally with the shares of Common
Stock (voting together with the shares of Common Stock as a single class with respect to all matters
submitted to the holders of Common Stock) at any annual or special meeting of stockholders of the
Corporation, or may act by written consent in the same manner as Common Stock, upon the
following basis: each holder of one or more shares of Series A Preferred Stoek shall be entitled ta
notice of any stockholders” meeting in accordance with the Bylaws of the Corporation and to such
numbser of votes for the shares of Series A Preferred Stock, as the case may be, held by such holder
immediately after the close of business on the record date fixed for such meeting, or on the effective
date of such written consent, as shall be equal to the number of whole shares of Common Stock into
which all of his, her or its respective shares of Series A Preferred Stock are convertible immediately
after the close of business on the record date fixed for such meeting or the effective date of such
written consent. Fractional votes shall not, however, be permitted and any fractional veoting rights
resulting from the above formula with respect to any holder of Series A Preferred Stock shall be
rounded to the nearest whole number (with one-half rounded upward 1o one).

{(b)  Beoard of Directors. Subject to Article IV, the Board of Directors shall consist
of no less than five (5) nor more than nine (9) members. The holders of Series A Preferred Stock
shail be entitled to elect one (1) member of the Board of Directors at each meeting or pursuant to

-4- PMB_323277_VAGRILL
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each consent of the Corporation’s shareholders for the election of directors. The holders of Series A
Preferred Stock and the holders of Common Stock, shall be entitled together as one class, to elect one
(1) member of the Board of Directors at each meeting or pursuant to each consent of the
Corporation’s shareholders for the election of directors. The holders of Common Stock, shall be
entitled to nominate the remaining seven (7) members of the Board of Directors at each meeting or
pursuant to each consent of the Corporation’s shareholders for the election of directors, provided,
however, that one of the persons nominated by the holders of Common Stock shall be subject to the
approval of the holders of at least a majority of the shares of Series A Preferred Stock as set forth in
Amendment No. | dated as of February 15, 2005 to the Investors Rights Agreement, dated
September 15, 2003 by and among the Corporation and the individuals and entities hstcd on
Schedule A thereto.

(c)  Restrictions and Limitations. In addition to any other rights provided by law,
and notwithstanding any provision in these Articles of Incorporation to the contrary, so long as at
least five percent (5%) of the shares of Series A Preferred Stock issued as of the Original Series A
Issue Date remain outstanding (including shares of Common Stock received upon conversion of such
shares of Series A Preferred Stock, and subject to adjustment to reflect any subsequent stock: splits, -
stock dividends, recapitalizations, combinations of shares or the like), the Corporation, without first
- obtaining'the affirmative vote or written consent of the holders of not less than a majonty of thc thcn-

o ‘outstandmg shares of Sanes A Preferred Stock w1|1 not ERRARE

5. o (@)  take any actlon that may.,. altcr or changc the desigriations, powers, .+ -

. nghts praferences or pnwleges or the qualxt‘ catmns. 11m1tatmns of restrictions of the Series A -

- Prefcmd Stock; . DR . g Lol -

R (11) increase or. dccrcase t.hc authonzcd numbcr of sharcs of Scncs A
Preferred Stock, -make any new issuance of shares of authorized but unissued Series A Preferred - .

Stock for consideration other than as contemplated by Section 1.1(d) of the Series A Preferred Stock

Purchase Agreement, dated September 135, 2003, by and between the Corporation and Synogen

Invcstment Trust, LLC, or create or designate any mher senes of Preferred Stock‘

(iiiy  authorize, issue, or bccomc obhgatcd to issue shares of any class or
series of stock having any preference, priority, or parity as to dividends, assets or other rights
(including without limitation, conversion and redemption) supetior to or on a parity with any such
preference or priority of the Series A Preferred Stock, or authorize, issue, or become obligated to
issue shares of stock of any class or any bonds, debentures, notes or other obligations convertible into
or exchangeable for, or having option rights to purchase, any shares of stock of the Corporation
having any preference, priority or parity as to dividends, assets or other rights (including without
limitation, conversion and redemption) superior to or on a parity with any such preference or priority
of the Series A Preforred Stock;

(iv)  effect any sale, lease, assignment, transfer, or other conveyance of all
or substantially all of the assets of the Corporation or any of its subsidiaries, or any consolidation,
merger, share cxchange or other combination involving the Corporation or any of its subsidiaries,
with any other entity in which more than fifty percent (50%) of the voting power of the Corporation
would be disposed of or any reclassification or other change of any stock, or any recapitalization of
the Corporation, other than any such transaction undertaken solely for the purpose of reincorporating
the Corporation in a different jurisdiction;

-5- FMB_323277_3/EGRILL
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(v)  consentto or enter into any agreement for any liquidation, dissolution
or winding up of the Corporation;

(vi) pay any dividend on, redeem or otherwise acquire any shares of
Common Stock or series of Preferred Stock junior to or on parity with the Series A Prefarred Stock
(other than repurchase of Common Stock at cost in connection with termination of employment or
service);

(vii} amend or waive any provision of these Articles of Incorporation
relative to the Series A Preferred Stock in 8 manner which would adversely affect the Series A
Preferred Stock;

(viii) change the authorized number of directors of the Corporation;

(ix)  amend any employment agreement without the consent of the director
elected by the holders of the Series A Preferred Stock; or

(x)  incur any indebtedness for borrowed money or guarantee such,
mdebﬁedness of another person or entity, issue or sell any debt secufities or warrants or other rights to -
acquirs any debt securities of the Corporation w1thout the consent of the director elected by the -
holders of the Series A Preferred Stock. : : . TR

i

. 4 . Conversion. The holders of 1.he Serles A Preferred Stock shall have
convers:on nghts ag follows (the “Conversion Righ ts”) IR \ ea

. (a) BighI_ID_C_Qn]LQﬂ. Each sha.re of Senes A Preferred Stock shall be
converuble at the.option of the holder thereof, at any time after the date of issuance of such share'at ..

. the office of the Corporation or any transfer agent for such stock. Each share of Series A Preferred- -
Stock shall be converted into the number of fully paid and non-assessable shares of Coramon: Stock
as is dctermmed by dividing the “Conversion Value” per share in effect for the Series A Preferred :
Stock, as the case may be, at the time of conversion by the “Conversion Price™ per share for the -
Serles A Preferred Stock. The number of shares of Common Stock into which each share of the
Series A Preferred Stock is convertible is hereinafter collectively referred to as the “Conversion
Rate.” The initial Conversion Value per share of the Series A Preferred Stock shall be $0.08. The
initial Conversion Price of the Series A Preferred Stock shall be subject to adjnstment as set forth in
Section 4(d). Any accrued or declared but unpaid dividends on the shares of Series A Preferred Stock
may at the option of the Corporation be paid in cash or be converted into the number of shares of
Common Stock equal to the amount of the accrued or declared but unpaid dividends divided by the
Conversion Price per share of Series A Preferred Stock.

(b)  Automatic Conversion. Each share of Preferred Stock shall automatically be
converted into shares of Common Stock at the then-effective Conversion Rate, (i) on the date
specified by vote or written consent or agreement of halders of at least fifty percent (50%) of the
then-outstanding shares of Series A Preferred Stock, or (ii) immediately upon the closing of the sale
of the Corporation’s Common Stock in a firm commitment, underwritten public offering registered
under the Securities Act of 1933, as amended (the “Securities Act™), at a per share offering price of
not less than $4.00 (subject to adjustment for any stock dividends, combinations or splits), the
aggregate gross proceeds to the Corporation (before deduction for underwriters’ discounts and

-6- PMB_323277_VEGRILL
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expenses relating to the issuance) of which equal or exceed Twenty Million Dollars ($20,000,600) (a
“Qualified IPO™).

(¢)  Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitled to convert the same into shares of Common Stock, such holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any transfer
agent for such stock, and shall give written notice to the Corporation at such office that such holder
elects to convert the same and shall state therein the name or names in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. The Corporation shall, as soon &s
practicable thereafter, issue and deliver at such office to such holder of Series A Preferred Stock, a
certificate or certificates for the number of shares of Common Stock to which such holder shall be
entifled. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of surrender of the shares of Series A Preferred Stock to be converted, and the
person or persons entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common Stock on
such date, If the conversion is in connection with an underwritten offering of securities pursuant to

the Sccuritics Act or any Liquidation Event, the conversion may, at the option of any holder

tendering shares of Series A Preferred Stock for conversion, be conditioned upon the closing with the .

underwriters of the sale of securities pursuant to such offering or Liquidation Event, in which évent- -
the person(s) ‘entitled to receive the Common Stock or other property, as the case may be;:upon: -
conversion of the Series A Preferred Stock shall not be deemed to have converted such Series A
Preferred Stock until immediately prior to the closing of such sale of securities or Liquidation Event,” .~ . *
Notwithstariding that any certificate for Series A Preferred ‘Stock to be converted in 8 mandatory ' . 7

conversion shall not have been surrendered as of the date fixed for'conversion, each holder of Series. .

A Preferred Stock shall thereafier be treated for all purposes as the' rccord holder of the number of -

shares of Comthon Stock issuable to such holder upon conversion.

4

(d) _MQ_D_BL&AQLMQLDLEE&II_&_SE&R The Conversion Pnce of

the Prefer,rad Stock shaJl be subject to adjustment from timeé to time as set forth below.

‘ i Special Definitions, For purposes of this Section 4(d), the following
definitions apply:

(1)  “Additional Shares of Common Stock” shall mean,

(A)  with respect to any adjustments required for the Series
A Preferred Stock, all shares of Common Stock issued (or, pursuant to Section 4(d)(iv), deemed to be
issued) by the Corporation after the Original Series A Issue Date, other than shares of Common
Stock issued or issuable:

1) upon conversion. of shares of Series A
Preferred Stock;

2) shares of Common Stock to employees,
consultants, officers or non-employee directors of the Corporation pursuant to stock option, stock
purchase or stock banus plans or agreements or other stock incentive plans or arrangements, on terms
approved by the Board of Directors, including the director elected by the holders of the Series A
Preferred Stock;

-7- PME_$232711_VEORILL
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3).  as a dividend or distribution to all holders of
Series A Preferred Stock;

4 upon the issuance or exercise of warrants to
banks and other similar financial institutions, equipment lessors, or other persons in similar
commercial situations with the Corporation if such issuance is approved by the Board of Directors,
including the director elected by the holders of Series A Preferred Stock;

5) in a Qualified JPO; or

6) for which adjustment of the Conversion Price
is made pursuant to Section 4(e).

5] “Conyertible Securities” shall mean any evidences of,

Indebtedness, shares (other than Cornmon Stock and Preferred Stock) or other securitics convertible
into or exchangeable for Common Stock.

(2)  “Original Series A Issue Date” shall mean September
15,2003, : . _

EY

- subscribe for, .purchase or otherwise acquire clthcr Common Stock or Convcrtlblc Securities.

seopt

Additional Shares of Common Stock are issued without consideration or the consideration per share
(determined pursuant to Section 4(d)(v) hcreof) for an Additional Sharc of Common Stock issued or
deemed to be issued by the Corporation is less than the Conversion Price for the Series A Preferrcd
Stock in cffcct on the date of, and immediately prior ta, such issue.

(i) Adi : 3 '

of Common Stock. Unless ot.hermse agreed by the holders of not less than a majonty of the then-
outstanding shares of Series A Preferred Stock, in event the Corporation, after the Original Series A
Issue Date, shall issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Section 4(d)(iv)) without consideration or for a
consideration per share less than the Conversion Price for the Series A Preferred Stock in effect on
the date of, and immediately prior to such issue (such lower price per share, the "Dilutive Price™,

then and in such event, the Conversion Price for the Series A Preferred Stock shall be automatically
reduced, concurrently with such issue, to the Dilutive Price.

(iv)  Deemed Issue of Additional Shares of Common Stock. In the event
the Corporation at any time, or from time to time, after the Original Series A Issue Dato, shall issue

any Options or Convertible Securities or shall fix a record date for the determination of holders of
any class of securities then entitled to receive any such Options or Convertible Securities, then the
maximum number of shares (as set forth in the instrument relating thereto without regard to any
provisions contained therein designed to protect against dilution) of Common Stock issuable upon
the exercise of such Options or, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Sccurities, shall be deemed to be Additional Shares of

-8- - PMB_321277_WEORILL
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Common Stock issued as of the time of such issuance or, in case such a record date shall have been
fixed, as of the close of business on such record date, provided that in any such case in whlch
Additional Shares of Common Stock are deerned to be issped:

(1)  no further adjustments in the Conversion Price of the
Preferred Stock shall be made upon the subsequent issuance of Convertible Securities or shares of
Common Stock vpon the exercise of such Options or conversion or exchange of such Convertibie
Securities;

2) if such Options or Convertible Securitics by their
terros provide, with the passage of time or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or decrease or increase in the number of shares of Common
Stock issuable, upon the exercise, conversion or exchange thereof, the Conversion Price of the
Preferred Stock computed upon the original issuance thereof (or upon the occurrence of a record date
with respect thereto), and any subsequent adjustments based thereon, shall, upon any such increase or
decrease becoming effective, be recomputed to reflect such increase or decrease insofar as it affects
such Options or the rights of conversion or exchange under such Convertible Securities (provided,
however, that no such adjustment of the Conversion Price shall affect Common Stock prevaous]y
issued upon conversion of the Preferred Stock); .

3 upon the expiration of any such Options or any nghts

. of conversion or exchange under such Convertible Securities which shall not have been exercised, .- -

- the Conversion Price: computed upon the original issuance thereof (or upon the occurrence of a -
.. record date with respect thereto), and any subsequent ad]uslmcnts bascd thcreon., shall upon such
SRR expiration, be recomputed as if: .

‘ - (A in thc case of Convertible Securities or
Options for Common Stock, the only Additional Shares of Common Stock issued were the shares of
Common Stock, if any, actually issued upon the exercise of such Options or the conversion-or
exchange of such Convertible Securities and the consideration recejved therefor was the '
consideration actually received by the Corporation for the issuance of all such Options, whethet or
not exercised, plus the consideration actually received by the Corporation upon such exercise, ot for
the issuance of all such Convertible Securities which were actusally convertad or exchanged, plus the
additional consideration, if any, actually reccived by the Corporation upon such conversion or
exchange; and

(B)  in the case of Options for Convertible
Securities, only the Convertible Securities, if any, actually issued upon the exercise thereof were
issued at the time of issue of such Options, and the consideration received by the Corporation for the
Additional Shares of Common Stock deemed to have been then issued was the consideration actually
received by the Corporation for the issuance of all such Options, whether or not exercised, plus the
consideration deemed to have been received by the Corporation (determined pursuant to Article
II(C), Section 4(d)(v)) upon the issuance of the Convertible Securities with respect to which such
Options were actually exercised;

(4) no readjustment pursuant to clause (2) or (3) above
shall have the effect of increasing the Conversion Price to an amount which exceeds the lower of (a)
the Conversion Price on the original adjustment date, or (b) the Conversicn Price that would have

-9 PMB_323277_3/EGRILL
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resulted from any issuance of Additional Shares of Common Stock between the original adjustrent
date and such readjustment date;

(5)  inthe case of any Options which expire by their terms
not. more than thirty (30) days after the date of issuance thereof, no adjustment of the Conversion
Price shall be made until the expiration or exercise of all such Options, whereupon such adjustment
shall be made in the same manner provided in clause (3) above; and

(6)  if any such record date shall have been fixed and such
Options or Convertible Securities are not issued on the date fixed therefor, the adjustment previously
made in the Conversion Price which became effective on such record date shall be cancelled as of the
close of business on such record date and shall instead be made on the actual date of issuance, if any.

(v)  Determination of Consideration. For purposes of this Section 4(d),

the consideration received by the Corporation for the issue of any Additional Shares of Common
Stock shall be computed as follows:

(1)  Cash and property. Such consideration shall:

(A) insofar as it consists of cash, be
computed at the aggregate amount of cash received by the Corporatton excluding amounts peud or
-payable :for accrucd interest or accrued dividends; . : N

(B) msofm' s it consists of property other
than cash be computed at the fair value thercof at thc tlma of such issue, as determined in good fa1th :
by the Board of Directors; and i

: (C) in the event Additional Sharcs -of
Common Stock are issued together with other shares or securities or other assets. of the Corporation .

for consideration which covers both, be the proportion of such consideration so received, computed - -

. as provided in clauses (A) and (B) above, as determined in good faith by the Board of Directors.

2) . ions and Convertible _Securities. The
consideration per share recelved by the Corporation for Additional Shares of Common Stock deemed
to have been issued pursuant to Section 4(d)(iv), relating to Options and Convertible Securities shall
be determined by dividing:

(A) the total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained therein designed to protect
against dilution) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securitles, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securitics and the conversion or exchange of such
Convertible Securities, by

(B) the maximum number of shares of
Common Stock (as set forth in the instuments relating thereto, without regard to any provision
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contained therein designed to protect against the dilution) issuable upon the exercise of such Options
or conversion or exchange of such Convertible Securities.

)] Ad|ustmcnts to Conversion Price for Stock Dividends and for Combinations

or Subdivisions of Common Stock. In the event that the Corporation st any time, or from time to
time, after the Original Series A Issne Date shall declare or pay, without consideration, any dividend
on the Comimon Stock payable in Common Stock or in any right to acquire Common Stock for no
consideration, or shall effect a subdivision of the outstanding shares of Common Stock into a greater
number of shares of Common Stock (by stock split, reclassification or otherwise than by payment of
a dividend in Common Stock or in any right to acquire Common Stock), or in the event the
outstanding shares of Common Stock shall be combined or consolidated, by reclassification or
otherwise, into a lesser number of shares of Common Stock, then the Conversion Price for the Series
A Preferred Stock in effect immediately prior to such event shall, concurrently with the effectiveness
of such event, be proportionately decreased or increased, as appropriate. In the event that this
Corporation shall declare or pay, without consideration, any dividend on the Common Stock payable
in any right to acquire Common Stock for no consideration, then the Corporation shall be deemed to
have made a dividend payable in Common Stock in an amount of shares equal to the maximum
number of shares issuable upon exercise of such rights to acquire Common Stock. cre

(f) Adjustments for Reclassification and Reorganization. If the Common Stock

1ssuablc upon conversion of the Series A Preferred Stock shall be changed into the same or a - -

different pumber of shares of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares provided for in

Section 4(¢) above or a merger or other rearganization treated as a liquidation, dissolution or winding: -

up of the Corporation under Section 2(c) above), the Conversion Price then in effect- shall,-
concurrently with the effectiveness of such reorganization or reclassification, be proportionately

adjusted so that the Series A Preferred Stock shall be convertible into, in lisu of the number of shares -
of Common Stock, or other securities or property, which the holders would otherwise have been . .
entitled to réceive, a number of shares of such other class or classes of stock equivalent to the number -

of shares of Common Stock that would have been subject to receipt by the holders upon convers:on
of the Scries A Preferred Stock immediately before that change. .

(8) No Impairment. The Corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution,
issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Corporation, but will
at el? times in good faith assist in the carrying out of all the provisions of this Section 4 and in the
taking of all such action as may be necessary or appropriate in order to protect the Conversion Rights
of the helders of the Series A Preferred Stock against impairment.

(h)  Certificates as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 4, the Corpotation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms hereof and prepare
and furnish to each holder of Series A Preferred Stock a certificate executed by the Corporation®s
Chief Executive Officer or Chief Financial Officer setting forth such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written request at any time of any holder of Series A Preferred Stock, furnish or cause
to be funished to such holder a like certificate setting forth (i) such adjustments and readjustments,
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(ii) the Conversion Price for the Series A Preferred Stock at the time in effect, and (iii} the number of
shares of Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of the Series A Preferred Stock '

(i) Notices of Record Date. In the event that the Corporation shall propose at
any time: (i) to declare any dividend or distribution upon its Common Stock (other than by purchase
of shares of Common Stock of employees, officers or directors of, or consultants to, the Corporation
pursuant to the termination of such person’s status as such or pursuant to the Corporation’s exercise
of rights of first refiisal with respect to its shares), whether in cash, property, stock or other securities,
whether or not a regular cash dividend and whether or not out of earnings or earned surplus; {if) to
offer for subscription pto rata to the holders of any class or series of its stock any additional shares of
stock of any class or series or other rights; (iii) to effect any re-classification or recapitalization of its
Common Stock outstanding involving a change in the Common Stock; or {(iv) to merge, consolidata
or effect a share exchange or other combination with or into any other corporation, or sell, lease or
convey all or substantially all of its assets, or to liquidate, dissolve or wind up; then, in connection
with each such event, the Corporation shall send to the holders of Series A Preferred Stock:

(1) st least twenty (20) days’ prior written notice of the
date on which a record shall be taken for such dividend, distribution or subscription rights (and
specifying the date on which the holders .of Common Stock shall be entitled thereto) or for
datermmmg nghts to vote, if any, in respect of the matters refarred to in (jii) and (iv) above; and- :

2 in the case of the matters referred to in (jii) and (iv)
above, at- least twanty (20) days’ prior written notice of the-date when the same shall take place (and
specifying the-date on which the holders of Common Stock shall be entitled to exchangc thl:1r~
Common Stock for securities or other property deliverable upon the occurrence of such event).

- (). Issue Taxes. The Corporation shall pay any and all issue and other taxes that :
may be -paysble In respect of any issue or delivery of shares of Common Stock on mandatory-;
conversion of Preferred Stock pursuant hereto; provided, however, that the Corporation shall not be -
obligated to pay any transfer taxes resulting from any transfer requested by any holder in connection
with any such conversion.

(k) Reservation of Common Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred
Stock, such number of its shares of Common Stock as shall from time to time be sufficient to effect
the conversion of all outstanding shares of the Series A Preferred Stock, and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation will take
such corporate action as may, in the opinion of its counsel, be necessary to increase Rs authorized but
unissued shares of Common Stack to such number of shares as shall be sufficient for such purpose,
including, without limitation, engaging in best efforts to obtain the requisite stockholder approval of
any necessary amendment to these Articles of Incorporation.

) Fractional Shares. No fractional shares of Common Stock shall be issued
upon the conversion of any share or shares of Series A Preferred Stock. All shares of Common Stock
{(inciuding fractions thereof) issuable upon conversion of more than one share of Series A Preferred
Stock by a holder thereof shall be aggregated for purposes of determining whether the conversion
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would result in the {ssuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fraction of a share of Common Stock, the Corporation
shall, in lieu of issuing any fractional share, pay the holder otherwise entitled to such fraction a sum
in cash equal to the fair market value of such fraction on the date of conversion (as dstermined in
good faith by the Board of Directors).

(m) Notices. Any notice required by the provisions of this Section 4 to be given
to the holders of shares of Series A Preferred Stock, shall be deemed given if deposited in the United
States mail, postage prepaid, or if sent by facsimile or delivered personajly by hand or nationally
recognized courier and addressed to each holder of record at such holder’s address or facsimile
number appearing In the records of the Corporation.

5. Increasing Common Stock. The number of authorized shares of Common
Stock may be inereased or decreased (but not below the number of shares of Common Stock then
outstanding plus the number of shares of Common Stock necessary to allow for the conversion or
exercise of all convertible or exercisable securities of the Corporation then outstanding) by an
affirmative vote of the holders of a majority of the voting stock of the Coxporatlon voting tngcther as .
one class . :

6. No Reissuance of Preferred Stock. No share or shares of Preferred Stock
acquired by the Corperation by reason of redemption, purchase, conversion or otherwise shall be
reissued as Preferred Stock and all such shares of such series shall be canceled and retired and
returned to shares of undesignated Preferred Stock which the Corporatlon shall be avthortzed to issue -

'subjcct to thc terms herein. ¢ .

7. .. Amendments and Wmvers Except as set forth herein, any amendroent,
waiver or action required or pexmitted under this Article IV with respect to the Preferred Stock shall
become effective and binding upon ell holders of Preferred Stock if the same is approved by the.vote
or written consent of the holders of a majority of the Preferred Stock then outstanding; provided,
however, that no smendment may be made to Article IV Section 3 without the consent of the _
requisite holders of Preferred Stock as set forth therein.

ARTICLEV

The name and Florida Street address of the registered agent is Mead McCabe, Sr., 601 West
20™ St. Hialeah, Florida 33010.
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TN WITNESS WHERECF, tiie corporation lias caused this Second Amended and Restated
Anticles of invorporation to be sigaed by Jack Wilkens, its'Cliief Exeutive Officer, on March i5
2007..

GENEEX, INC.

By J
.Nime.: Ttk Wa]kens
Tide: ¢hlaPFxecktive Officer

Having been named a4 registertd agent to accepd service of process for the above stared
corperation af the-place designaled iu this Amendad and Restated Artitlds of meorporstica, | am
famifiar with and accept the'appiointmenit sy fégistéred sgent and-agrec to act iirthis cagacity,

Datexl: March LS.. 2007
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