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CERTIFICATE OF MERGER
of
BIOVEST INTERNATIONAL, INC.
(2 Minnesota corporation)
into
BIOVEST INTERNATIONAL, INC.
(2 Delaware corporation)

Pursuant to Section 252 of the General Corporation Law of the State of Delaware

Bijovest Intemnational, Inc., a Delaware corporation (the “Compary™), hereby certifies the
following information relating to the merger of Biovest International, Inc., 2 Minnesots
corporation (“Biovest Minnesota™), with and into the Company (the “Merger™).

1. The names and states of incorporation of the Company and Biovest Minuesots,
which are the constituent corporations in the Merger (the “Constituent Corporations™), ate:

Narme State
Biovest International, Inc.  Delaware
Bigvest Interpational, Inc.  Minnesota

3. The Agreement and Plén of Merger dated as of July 20, 200], between the
Company and Biovest Minnesota (the “Merger Agreemenr”), setting forth the terms and
conditions of the Mezger, has been approved, adopted, certified, executed and acknowledged by
each of the Constituent Corporations in accordance with the provisions of Section 252(c) of the
General Corporation Law of the State of Delaware.

3. The corporation surviving the Merger is the Company (the “Swrviving
Corporation”) and its name shall remain “Biovest [nternatiopal, Inc.”

4, Pursuant to the Merger Agresment, the Certificate of Incorporation of the
Company in effect bnmedijately prior to the Merger shall be the Certificate of Incorporation of
the Surviving Corporation.

5. An executed copy of the Merger Agreement is on file at the principal place of
business of the Surviving Corporation which is located at 540 Sylvan Avenue, Englewood Cliffs,
NI 07632.

6. A copy of the Merger Agreement will be furnished by the Surviving Corporation,
on request and without cast, to any stockholder of either of the Constituent Corporations.

7. The authorized capital stock of Biovest Minnesota consists of 50,000,000 shares

of Cornmon Stack, no par value per share, and 10,000,000 shares of Preferred Stock, $.01 par
velue per share.
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001 IN WITNESS WHEREOF, this Certificate of Merger has been executed on July 3/
2001.
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BIOVEST INTERNATIONAL, INC.

Written Consent of Directors
in Lieu of Special Meeting

The undersigned, constituting all the directors of Biovest International, Inc. (the
“Corporation™), a Minnesota corporation f/k/a Cellex Bioscienoes, Inc., consent to the adoption
of the following resolutions without a meeting pursuant ro §302A.239 of the Minnesora Business
Corporation Act, with the same force and effect as if such resolutions were duly adopted at 2
duly constituted meeting of the Board of Directors of the Corporation: '

RESOLVED, that it is in the best interests of the Corporation to change its name to
“Biovest International, Inc.” and to amend. and restate its Amended and Restated Articles of
Incorporation to effect such change in the Corporation’s name and to effect the actions
contemplated by proposals 2 through § of the proxy statement that was delivered to the
Corporafion’s shareholders of record as of Januvary 17, 2001, as approved by the sharehoiders of
the Corporarion at its Annual Meeting of Shareholders held on March 13, 2001; and further

RESOLVED, that in furtherance of the feregoing resolution, each of the Chief Executive
Officer, the President, and other appropnate officers of the Corporation is authorized (each, an
“dutharized Officer”), in the name anl on behalf of the Corporation, to execute the Second
Amended and Restated Artioles of Incorporation of the Corporation, as reviewed by the
undersigned directors, and deliver the Asticles to and file them with the Minnesota Deparunent

of State; and further

RESOLVED, that each Authorized Officer, ip the name and on behalf of the
Cotporation, is authorized to: (a) execute, deliver, and file any documents in conpection with the
Artcles; (b) apply for and obtain all permits, consents, approvals, and authorizations from third
persons and governmental authorities in connection with the Articles; (c) pay all fees, costs,
taxes, expenses, and other disburserpents that are desirable, necessary, or appropriate to file and
effectuate the Articles; and (d) do any and ajl other acts thar an Authorized Officer determines
are desjrable, necessary, or appropriate in connection with the filing and effect of the filing of the
Articles and otherwise carry out the intent and purpoges of all the preceding resolutions; and
further
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RESOLVED, that the Secretary of the Corparation is directed to insert and mainrain in
the Corporation’s minute book a copy of the Articles certified by the Minnesota Department of

State.
PRIOR ACTS

R_ESOLVED, that to the extent any agent, officer, shareholders, or representative of the
Corporation has already done any act or thing authorized in the foregoing resolutions, such act or
thing is ratified and approved.

This Written Consent can be executed in counterparts, Each executed counterpart will
constitute an original document, and all of them, collectively, will constitute the same
instrument. When all the directors of the Corporation execute it, this Written Consent will be

effective as of May 7, 2001,
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