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FLORIDA DEPARTMENT OF STATE

MAGELLAN BIOSCIENCE GROUP INC. L»viionofCerporaions
6286 17TH ST SOUTH
ST PETERSBURG, FL 33712US

November &, 2006

SUBJECT: MAGELLAN BIOSCIENCE GROUP INC.
REF: P37000032569

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The name of the entity must be identieal throughout the document.

The Corporation states the name with a2 comma and without a comma.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6916.

Carol Mustain FAX Aud. #: HO06000271006
Document Specialist Letter Number: 206200065943

P.0 BOX 6327 - Tallahassee, Flotida 32314
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

The Articles of Incorporation of Magellaa Bioscienoe Group Ine, (the "Corporation™),
originally filed with the Secretary of State of Florida on April 10, 1997 are hereby amended and

restated in their entirety as follows: P o
cooo

ARTICLEL Name >z &

. Bl =

The name of the Corporation is Magellan Bioscience Group, Ine, 2% @

t";:: o e

ARTICLEIL Duration o X

oo B

] ) x -0 e [

The duration of the Corporation is perpetual. § = 3

ARTICLE ITI. Repgistered Agent/Office

The address of the Corporation's registered office in the State of Florida is 6101 John Road,

Suite 8, Tampa, Florida, 33634 and the name of #ts registered agent at such address is Todd R.
Daviau,

ARTICLEIV. Purpose .

This Corporation is organized and formed to research and develop novel chernical entities
from marine microbial and other sources, provide support o companies, institutions and the
government in support of projects requiring such service and to engage in any lawful act or activity
for which a corporation may be organized under the Florida General Business Corporation Act.

ARTICLEY. Stock

(A)  The aggregate number of shares of capital stock that the Corporation shall have
authority to issue is 1,525 shares, consisting of;

@ 1,191 shares of Common Stock, no par value per share (the “Common
Stock™); and '

i) 334 shares of Convertible Preferred Stock, $.01 par value per share (fhe
“Preforred Stock™). '
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(B) The following is a deseription of the Preferred Stock:

Section 1, Liquidation Preference. In the event of any liquidation, dissolution or
winding up of the Corporation, either voluntary or involuntary, the holders of shares of
Preferred Stock shall be entitled to receive, prior to any distributions to Comumon Stock,
an amount per shage equal to $1,500 {subject to equitable adjustment for any stock
dividend, stock split, combination, reorganization, recapitalization, reclassification or
other stmilar event involving a change in the capital structure of the Preferred Stock).
Such per share amount to which the holders of Preferred Stock shall be entitled, as
adjusted if applicable, is berein referred to as the “Liquidation Preference” of the
Preferred Stock. Upon the completion of the distribution required by this Section I of
ARTICLE V, if assets remain in the Corporation they shall be distributed to the holders
of shares of Comman Stock.

Section 2, Dividend Preference, No dividend or other distribution, including,
without limitation, by means of e repurchase or transaction with similar effect, shall be
made or declared with respect to the Common Stock without also making or declaring
such dividend or other distribution with respect to the Preferred Stock on an “as
converted” basis, i.e., in the same amount per share of Preferred Stock as would be
obtained if the Prefetred Stock were converted prior to the making or declaration of the
dividend or other distribution. In the even of a payment of such dividend or other
distribution, holders of share of Preferred Stock shall be entitled to be paid prior to any
such dividend or distribution to the holders of share of Common Stock.

Section 3. onvers;gn of Preferred Stock. The record holders of the Preferred
Stock shall have conversion rights as follows:

(a)  Optional Conversion. Each share of Preferred Stock shall be
convertible at the option of the holder thereof at any time itito ons share of
Common Stock subject to adjustment as set forth in ¢lause (C) below (such
conversion ratio, as adjusted, being referred to herein as the “Conversion Ratig")

()  Mendatory Conversion, All shares of Preferred Stock shall be

gutomatically converted on a per share besis into one share of Common Stock
upon the occurrence of the following:

()  Theclosing of a firm underwritten offering of Common
Stock registered under the Securities Act of 1933, as amended (“[PQ”); or

() Ateanytimeifthe Common Stock that would be received
upon conversion of all outstanding Preferred Stock would represent less
than 5% of the Common Stock outstanding,

(6)  Adjustment of Conversion Ratio. Upon:

PageZof8
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(i)  Thelssuance of shares of Common Stock as a dividend or
other distribution on outstanding shares of Commen Stock;

") A subdivision, or “spli”, of the shares of Common Stock;

(iii) A combination, or “reverse stock split” of the shares of
Common Stock; .

(iv)  Anexchange of shares of Common Stock for the same or
different number of shares of any ofher class or classes of capital stack,
whether by capital reorganization, recapitalization, reclassification or
otherwise;

() A dividend or other distribution on share of Common Stock
payable in securities of the Corporation other than Commen Stock or in
other non-cash assets; or

(Vi) A sale or issusnce of Common Stock for less than fair value
(it being understood that the price paid for an option, warrant or right to
acquire Common Stock shall be added to the price paid to exercise such
option warrent or right in determining the consideration recejved for
issuance);

Then, in the case of clauses (1) through (5), the Common Stock and, if applicable,
other securities or assets into which each share of Preferred Stock shall be
convertible shall be adjusted so that the holder of a share of Preferred Stock wonld
receive upon conversion the shares of Common Stock and, if applicable, other
securities or assets that such holdet would hold immediately after such event if the
shares of Preferred Stock were to have been converted immediately prior to such
event and, in the case of clavse (6), the Common Stock into which each share of
Preferred Stock shall be convertible shall be adjusted so that the holder of a share
of Preferred Stock would receive upon conversion the same value in shares of
Common Stock after such event that such holder would receive immediately prior
to such event, ' )

(d)  No FPractional Shares. If any conversion would create a fractional

share of Class A Common Stock or a right to acquire a fractional share of Class A
Common Stock, the Corporation shall pay each holder who would otherwise be

* entitled to receive a fractional share of the Class A Common Stock ap amount in
cash (rounded to the nearest whole cent) equal to the product of (x) the fraction of
a share of Class A Common Stock to which such holder would otherwise have
been entitled multiplied by (y) the fair masket value of one share of Class A
Common Stock on the date of conversion, as determined in good faith by the
Board of Directors of the Corporation.

Page 3 of 8
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()  Status of Converted Preferred Stock. In the event any shares of
Preferred Stock shall be converted pursuant to Section 3 of ARTICLE IV hereof,
the shares so converted shall be canceled and shall no longer be deemed
authorized Preferred Stock of the Corporation.

Section 4. Special Redemption, At any time and from time to time on or after the
first anniversary of issuance of shares of Preferred Stock but before the second
anniversery of such izsnance, the Company may, but shell not be required, to purchase up
to one-third (1/3) of the aggregate amount of Preferred Shares issued by the Corporation
at a redemption price paid in cash equal to three times the Liquidation Preference of the

* Preferred Stock,

Section 5. Voting Rights. The record holders of the Preferred Stock shall have
the following voting rights:

(a)  Voting Power. Except ag otherwise required by applicable law or
&3 otherwise provided herein, each holder of Preferred Stock shall be entitled to
vote together with the Common Stock on all matters submitted to a vote of the
shareholders of the Corporation (including election of directors). Each holder of
Preferred Stock shall be entitled to notice of any shareholders' meeting in
accordance with the by-laws of this Corporation at the same time and in the same
manner es notice is given to all other shareholders entitled to vote at such
meetings.

(b)  Voting Power per Share, For each vote in which holders of
Preferred Stock are enfifled to participate, cach share of Preferred Stock shall be
entitled to that number of votes equal to the largest number of whole shares of
Common Stock into which such holder's shares of Prefesred Stock could be
converted, putsuant to the provisions of Section 3 of this ARTICLE V, at the
record date for the determination of shareholders entitled to vote on such matters
of, if no such record date is established, at the date such vote is taken, whether by
& meeting or in writing,

(¢}  Election of Directors. In addition to the voﬁng powers ofherwise
provided for in this Section 5 of ARTICLE V, holders of Preferred Stock shall be
entitled, voting separately 2z a class, to elect 33 1/3 percent of the directors
(rounding the number of such directors to the next highest whole number if such
percentege is not equal to a whole number of directors) and no Jess, to remove any
director elected by the holders of Preferred Stock (and any successor to such
director) and, in the memner provided in the Bylaws of the Corporation, to replace
any director so removed.

(d)  Election of Directors npon 2 Change of Control or Breach.
Notwithstanding any other provision of this Section 5 of ARTICLE V, in the
event that the holders of Preferred Stock, Todd R. Daviau and John M, Cronan, no
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longer in the aggregate hold a majority of votes entitled to be cast by the
shareholders of the Corporation at any meeting of shareholders, or, & breach of the
terms of the Preferred Stock continues 14 days after notice of such breach is made
in & writing to the Corporation signed by the holders of a majority of the shares of
Preferred Stock then outstanding, the Preferred Stock shall be entitled, voting
separately a5 a class, to elect that minimum number of directors constituting a
masjority of the Board of Dixectors of the Coxporation, to remove any director i
elected by the holders of Preferred Stock (and any successor to such director) and,
in the manner provided in the Bylaws of the Corporation, to replace any director

s0 removed.

Section 6. M So long as shares of Preferred Stock are

outstanding, the Corporation shall not without first obtaining the approval (by vote or
written consent) of the holders of at least a mejority of the then outstanding shares of
Preferred Stock:

()  Issueany secumities;

() [Ineurdebs

(i) Merge or consolidate with any other entity;
(iv)  Make an acquisition of another business;

(v)  Amend the Articles of Incorporation or By-laws of the
Corporation;

(vi) Meke an investment with the assets of the corporation, including
with the cash or cash equivalents of the Corporation;

(vii) Engage in a liquidation, diszolution, winding-up or similar
transaction of the Corporation;

(vil) Sell or divest all or a significant portion of the assets of the
Corporation;

(ix) Engage in any transactions with the members of management of
the Corporation, including the payment of any compensation to management by
the Corporation; or -

(x)  Declare or pay any dividend on or repurchase or make any other
distribution in regpect of any shares of Common Stock,

Section 7. Access to Books and Records. In addition to an not in limitation of the

rights shareholders to ingpect the books and records of the Corporation, the holders of

H08000271

' Pape S of 8
Magellan BioScience Group, Inc, — Articles of Incorporation

006 3




NOY. 8. 2006 4:21PM CAPITAL CONNECTION NO. 3130 P,

* HO0G000271006 3

shares of Preferred Stock shall be entitled to receive:

@  Within 120 days of the end of the Corporation’s fiscal year audited
financial statements of the Corporation and its congolidated subsidiaries, if any,
certified by recognized independent certified public accountants and prepared in
accordanoe with GAAP. apphed on & basis consistently maintained throughout the
period involved and with the prior year with such changes thereon as shall be
approved by such accountants;

(ii) Within 45 days after the end of'the first three fiscal quarters of each
fiscal year of the Corporation, uneudited consolidated flnancial statements
(including balance sheet, statement of operations and staternent of cash flows) for
the period from the begiuning of such fiscal quarter to the end of such fiscal
quarter and the portion of the fiscal year through the end of such fiscal quarter,
setting forth in cach case in comparaiive form the corresponding fignres for the
like period of the preceding fiscal year; all in rezsonable detail, prepared in
accordance with GAAP (except for the absence of notes thereto) applied on a
basis consistently maintained throughout the period involved and with prior
periods that fairly present the consolidated financial condition of the Compeny
and its consolidated Subsidiaries as of the date and for the periods covered thereby
(subject to normal year-end audit adjustments); and

(iiiy Contemporaneously with the holders of shares of Common Stock
of the Corporation, any information sent to such holders in their capacity as
sharebolders of the Corporation.

Section 8. Registration Rights, Subsequent to an IPO, the holders of Preferred
Stock or Common Stock issued upon conversion of Preferred Stock shall be permitted to
have thejr shares of Common Stock registered and sold in any underwyitten registered
offering of Common Stock, subject to the reasonable and customary restrictions of the
underwriters, and at any time after the lock-up period with respect to the IPQ, the holders
of Preferred Stock and Common stock issued upon conversion of Preferred Stock, by
request delivered in a writing signed by holders of a majority of such shares calculated on
a basis that assumes the conversion of all the Preferred Stock outstanding, may on one
occasion require that the Corporation register their shares of Common Stoek in a Srm
underwritten offering, subject to the reasonable and customary restrictions of the
underwriters,

ARTICLE VL, Directors

(A)  The number of directors to constitute the board of directors shall be as set forth in
the By-laws of the Corparation.

(B)  The boand of directors may appeal or amend the bylaws of the Corporation and may
adopt new or additional bylaws. .

Page 6of8
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(C)  Anyvacancy of the board of directors may be filled by the affirmative vote of
majority of the remaining directors; provided, however, that the director or directors elected by the
holders of Prefarred Stock shall by filled only by an act of the holders of Preferred Stock, A
direcor so elected shall serve until the director's successor has been elected and qualified.

- ARTICLE VY. Indemmification

The Corporztion shall have the power to indemnify to the fullest extent permitted by law
any person who is made, or threatened to be made, a party to ary action, suit or proceeding, whether
civil, criminal, administrative, investigetive, or otherwise (including an action, suit or procseding by
or in the right of the Corporation) by reason of the fact that the person is or was a director, officer,
employee or agent of the Corporation, or a fiduciary within the meaning of the Employec
Retirement Security At of 1974, as amended, with respect to any employee benefit plens of the
Corporation, or serves at the request of the Carporation as a director, officer, employee, or agent, or
as a partnership, joint venture, trust or other enterprise, and their respective heirs, aduinistrators, .
personel representatives, successors &nd essigns, Indemnification specifically provided by the
Florida General Business Corporation Act shall not be deemed exclusive of any other rights to
which such director, officer, employee, or agent may be entitled under any bylaw, agreement, vote
of shareholders ¢or disinterested directors or otherwise. The Corporation, its officers, directors,
employees, or agents shall be fully protected in taking any action or meking eny payment under this
ARTICLE VI or in refusing to do so ipon the advice of independent counsel,

ARTICLE VIII. No Personal Liability

No director of the Corporation shall be personally liable to the Corporation or its
sharehnlders for monetery dmmages for conduct as a director, except that this provision shall not
apply to:

@ Any breach of the director's duty of loyalty to the Corporation or its sharcholders;

(i}  Any acts or omissions not in good faith or which involve intentional misconduct or
a kmowing vicjation of law;

(i) Any distribution, which is unlawfitl;
(iY}  Any transaction from which the divector derived an improper personal benefit; or

(v)  Anmy act or omission occumring prior to the date on which these Asticles of
Incarporation are filed with the Secretaty of State.

The sbove Amended and Restated Articles of Incorporation were adopted and approved
by all the directors and the shareholders of the Corporation with the number of votes cast for
adoption and approval by the shareholders being sufficient for approval of snch Amended and
Restated Articles of Incorporation on November 03 , 2006.
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IN WITNESS WHEREOQF, the undersigned have executed these Amended and Restated
Axticles of Jocorporation on behalf of the Corparation this £th day of November, 2006,

ﬂ@ o5 MAov Fvel

Todd R. Davian
Chief Executive Officer

‘mw'B“""“"m.m
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