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STATEMENT™) MAY NOT BE RELIED ON FOR ANY PURPOSE OTHER THAN TO DETERMINE
HOW TO VOTE ON THE DEBTORS’ FIRST AMENDED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF TITLE 11, UNITED STATES CODE DATED AS OF AUGUST 16, 2010
{AS AMENDED FROM TIME TO TIME, THE “PLAN), AND NOTHING CONTAINED HEREIN
SHALL CONSTITUTE AN ADMISSION OF ANY FACT OR LIABILITY BY ANY PARTY, OR BE
ADMISSIBLE IN ANY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER PARTY, OR
BE DEEMED CONCLUSIVE ADVICE ON THE TAX OR SECURITIES LAWS OR OTHER LEGAL
EFFECTS OF THE PLAN ON HOLDERS OF CLAIMS AGAINST OR EQUITY INTERESTS IN THE
DEBTORS. ANY CREDITOR OR OTHER PARTY BUYING OR SELLING A CLAIM BASED ON
THE INFORMATION CONTAINED HEREIN, INCLUDING ON EXHIBIT 1, DOES SO AT ITS
OWN RISK.

ALL CREDITORS AND HOLDERS OF EQUITY INTERESTS THAT ARE ENTITLED TO
VOTE ON THE PLAN ARE ENCOURAGED TO READ AND CAREFULLY CONSIDER THE
ENTIRE DISCLOSURE STATEMENT FURNISHED TO THEM AND THE MATTERS DESCRIBED
IN THIS DISCLOSURE STATEMENT, PRIOR TO SUBMITTING A BALLOT OR A BIOVEST
STOCKHOLDER BALLOT, RESPECTIVELY, PURSUANT TO THIS SOLICITATION., THE
DESCRIPTION OF THE PLAN CONTAINED IN THIS DISCLOSURE STATEMENT IS INTENDED
AS A SUMMARY ONLY AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE PLAN
ITSELF. EACH CREDITOR AND HOLDER OF AN EQUITY INTEREST SHOULD READ,
CONSIDER AND CAREFULLY ANALYZE THE TERMS AND PROVISIONS OF THE PLAN.

THE PLAN PROPOSES EXCULPATION FROM LIABILITY AS TO THE DEBTORS
AND VARIOUS NON-BEBTOR PARTIES AND RELEASES AS TO VARIOUS NON-BEBTOR
PARTIES FOR CERTAIN POSTPETITION ACTIONS IN CONNECTION WITH THE
BANKRUPTCY CASES, WHICH PROVISIONS WOULD ENJOIN THE DEBTORS, HOLDERS
OF CLAIMS, AND HOLDERS OF EQUITY INTERESTS FROM PURSUING CERTAIN
ACTIONS AGAINST SUCH PARTIES EXCEPT AS OTHERWISE PROVIDED IN THE PLAN.
ALL CREDITORS, HOLDPERS OF EQUITY INTERESTS AND OTHER PARTIES IN
INTEREST ARE URGED TO READ CARFFULLY ARTICLE 12.2 OF THE PLAN ON
EXCULPATION FROM LIABILITY AND ARTICLE 12.3 OF THE PLAN ON RELEASES.

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED
HEREIN. IN ADDITION, THE DISCLOSURE STATEMENT AND THE PLAN HAVE NOT BEEN
REQUIRED TO BE PREPARED IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES
LAWS OR OTHER APPLICABLE NON-BANKRUPTCY LAW. PERSONS OR ENTITIES
TRADING IN OR OTHERWISE PURCHASING OR SELLING OR TRANSFERRING SECURITIES
OF ACCENTIA BIOPHARMACEUTICALS, INC. OR BIOVEST INTERNATIONAL, INC. SHOULD
EVALUATE THE DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF THE PURPOSES
FOR WHICH THEY WERE PREPARED.

NO PERSON IS AUTHORIZED BY THE DEBTORS IN CONNECTION WITH THE PLAN
OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN TO GIVE ANY INFORMATION OR
TO MAKE ANY REPRESENTATION OTHER THAN AS CONTAINED IN THIS DISCLOSURE
STATEMENT AND THE EXHIBITS ATTACHED HERETO OR INCORPORATED BY REFERENCE
OR REFERRED TO HEREIN AND, [F GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MAY NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE

i
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DEBTORS. SUCH ADDITIONAL REPRESENTATIONS SHOULD BE REPORTED TO COUNSEL
FOR THE DEBTORS, WHO IN TURN SHALL DELIVER SUCH INFORMATION TO THE
BANKRUPTCY COURT FOR ACTION AS MAY BE DEEMED APPROPRIATE. THE DELIVERY
OF THIS DISCLOSURE STATEMENT WILL NOT UNDER ANY CIRCUMSTANCES IMPLY THAT
THE INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE
HEREOF. THIS DISCLOSURE STATEMENT IS DATED AS OF AUGUST 16, 2010, AND
CREDITORS AND HOLDERS OF EQUITY INTERESTS ARE ENCOURAGED TO REVIEW THE
DOCKET IN THE BANKRUPTCY CASES IN ORDER TO APPRISE THEMSELVES OF EVENTS
WHICH OCCUR BETWEEN THE DATE OF THIS DISCLOSURE STATEMENT AND THE DATE
OF THE CONFIRMATION HEARING.

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, UNLESS OTHERWISE
STATED, ALL STATEMENTS IN THIS DISCLOSURE STATEMENT AND IN THE PLAN
CONCERNING THE DEBTORS’ BUSINESSES, THE PAST OR PRESENT FINANCIAL CONDITION
OF THE DEBTORS, THE PROJECTIONS FOR THE FUTURE OPERATIONS OF THE DEBTORS,
TRANSACTIONS TO WHICH THE DEBTORS WERE OR ARE PARTY, OR THE EFFECT OF
CONFIRMATION OF THE PLAN ON HOLDERS OF CLAIMS AGAINST AND EQUITY
INTERESTS IN THE DEBTORS ARE ATTRIBUTABLE EXCLUSIVELY TO THE DEBTORS AND
NOT TO ANY OTHER PARTY. NONE OF THE ATTORNEYS, ACCOUNTANTS, OR OTHER
PROFESSIONALS RETAINED BY THE DEBTORS OR THE COMMITTEE MAKES ANY
REPRESENTATIONS CONCERNING SUCH INFORMATION.

THE DEBTORS HAVE ATTEMPTED TO PRESENT THE INFORMATION CONTAINED IN
THIS DISCLOSURE STATEMENT ACCURATELY AND FAIRLY. THE ASSUMPTIONS
UNDERLYING THE ANTICIPATION OF FUTURE EVENTS CONTAINED IN THIS DISCLOSURE
STATEMENT REPRESENT AN ESTIMATE BY THE DEBTORS, BUT BECAUSE THESE ARE
ONLY ASSUMPTIONS OR PREDICTIONS OF FUTURE EVENTS (MOST OF WHICH ARE
BEYOND THE DEBTORS® CONTROL), THERE CAN BE NO ASSURANCE THAT THE EVENTS
WILL OCCUR.

IN THE EVENT THAT ANY IMPAIRED CLASS OF CLAIMS OR EQUITY INTERESTS
VOTES TO REJECT THE PLAN, (1) THE DEBTORS MAY ALSO SEEK TO SATISFY THE
REQUIREMENTS FOR CONFIRMATION OF THE PLAN WITH RESPECT TO THAT CLASS
UNDER THE BANKRUPTCY CODE'S "CRAMDOWN" PROVISIONS AND, IF REQUIRED, MAY
AMEND THE PLAN TO CONFORM TO SUCH REQUIREMENTS, OR (2) THE PLAN MAY BE
OTHERWISE MODIFIED OR WITHDRAWN,

THE REQUIREMENTS FOR CONFIRMATION, INCLUDING THE VOTE OF IMPAIRED
CLASSES OF CLAIMS AND EQUITY INTERESTS TO ACCEPT THE PLAN AND CERTAIN OF
THE STATUTORY FINDINGS THAT MUST BE MADE BY THE BANKRUPTCY COURT, ARE
SET FORTH IN THE SECTION OF THIS DISCLOSURE STATEMENT TITLED "VOTING ON AND
CONFIRMATION OF THE PLAN."

il
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FIRST AMENDED JOINT DISCLOSURE STATEMENT
PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE

INTRODUCTION

Biovest International, Inc. and its wholly-owned subsidiaries, Biovax, Inc., AutovaxID,
Inc., Biolender, LLC, and Biolender II, LLC, as debtors and debtors in possession in the Biovest
Bankruptcy Cases (collectively, the “Debtors™), have filed with the United States Bankruptcy
Court for the Middle District of Florida, Tampa Division (the "Bankruptcy Court"), their First
Amended Joint Plan of Reorganization of Biovest International, Inc., Biovax, Inc., AutovaxID,
Inc., Biolender, L.LC, and Biolender II, LLC under Chapter 11 of Title 11, United States Code
dated as of August 16, 2010 (as amended from time to time, the "Plan™). This First Amended
Joint Disclosure Statement for First Amended Joint Plan of Reorganization of Biovest
International, Inc., Biovax, Inc., AutovaxID, Inc., Biolender, LLC, and Biolender II, LLC under
Chapter 11 of Title 11, United States Code dated as of August 16, 2010 (the "Disclosure
Statement"”), is submitted pursuant to Section 1125 of the Bankruptcy Code, 11 U.S.C. §§ 101,
¢t. seq. (the "Bankruptey Code"), in connection with the solicitation of votes on the Plan from
Holders of Impaired Claims against, and Impaired Equity Interests in, the Debtors. The hearing
on Confirmation of the Plan is scheduled for September 22, 2010, at 4:00 p.m. This Disclosure
Statement shall amend, restate and replace in its entirety the Joint Disclosure Statement for Joint
Plan of Reorganization of Biovest International, Inc., Biovax, Inc., AutovaxID, Inc., Biolender,
LLC, and Biolender II, LLC under Chapter 11 of Title 11, United States Code dated as of June
30, 2610 (Docket No. 753).

This Disclosure Statement has been approved by the Bankruptcy Court in accordance
with Section 1125(b) of the Bankruptcy Code as containing information of a kind and in
sufficient detail adequate to enable a hypothetical reasonable investor typical of Holders of
Claims and Equity Interests in the relevant Voting Classes (as defined below) to make an
informed judgment whether to accept or reject the Plan. Such approval of this Disclosure
Statement by the Bankruptcy Court and the transmittal of this Disclosure Statement do not,
however, constitute a determination by the Bankruptey Court as to the fairness or merits of the
Plan and should not be interpreted as being a recommendation by the Bankruptcy Court either to
accept or reject the Plan.

In summary, but subject to more specific details provided herein and in the Plan, the Plan
provides for the reorganization of the Debtors and the payment in full of all of the Allowed
Claims against the Debtors and the retention by the Biovest Stockholders of their Equity Interests
in Biovest subject to dilution as provided in the Plan. Although the Debtors’ Estates are
presently being jointly administered for procedural purposes, the Debtors and their Estates have
not yet been substantively consolidated. Article 10 of the Plan constitutes a motion by the
Debtors seeking the substantive consolidation of the Debtors’ Estates. If such motion is granted
and the Plan is confirmed by the Bankruptcy Court, then, on the Effective Date of the Plan, the
Properties of all of the Debtors’ Estates will be consolidated into one estate to be thereafter
known as the Biovest Estate. The Biovest Estate and the implementation of the Plan will be
managed by the Board of Directors of Biovest,
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THE PLAN HAS BEEN APPROVED BY THE BOARD OF DIRECTORS OF BIOVEST. iN
THE OPINION OF THE DEBTORS, THE TREATMENT OF CLAIMS AND EQUITY INTERESTS
UNDER THE PLAN CONTEMPLATES A GREATER RECOVERY THAN THAT WHICH IS
LIKELY TO BE ACHIEVED UNDER OTHER ALTERNATIVES FOR THE REORGANIZATION OR
LIQUIDATION OF THE DEBTORS. ACCORDINGLY, THE DEBTORS BELIEVE THAT
CONFIRMATION OF THE PLAN IS IN THE BEST INTERESTS OF CREDITORS AND HOLDERS
OF EQUITY INTERESTS, AND THE DEBTORS RECOMMEND THAT CREDITORS AND
HOLDERS OF EQUITY INTERESTS VOTE TO ACCEPT THE PLAN.

IN ADDITION, THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF
THE DEBTORS BELIEVES THAT CONFIRMATION OF THE PLAN IS IN THE BEST
INTERESTS OF UNSECURED CREDITORS AND RECOMMENDS THAT UNSECURED
CREDITORS VOTE TO ACCEPT THE PLAN. UNSECURED CREDITORS ARE
ENCOURAGED TO READ THE COMMITTEE SUPPORT LETTER INCLUDED WITH THE
DISCLOSURE STATEMENT AND THE PLAN.

Accompanying or included as Exhibits to this Disclosure Statement are copies of the
following documents:

(a) the Plan, including all Exhibits thereto;

(b) Cash Flow Projections for Reorganized Biovest for the Fiscal Quarters
Ended December 31, 2010 through March 31, 2014, included as Exhibit 1
to this Disclosure Statement:

(c) Liquidation Analysis as of July 31, 2010, included as Exhibit 2 to this
Disclosure Statement;

(d} the Bankruptey Court’s Order Approving First Amended Joint Disclosure
Statement, Fixing Time to File Applications for Administrative Expenses,
Setting Hearing on Confirmation of First Amended Joint Plan, and Setting
Deadlines with Respect to Confirmation Hearing, dated August 16, 2010,
entered in the Bankruptcy Cases (Docket No. ) (the
“Disclosure Statement Approval Order™);

(e) in the case of Impaired Classes of Claims entitled to vote on the Plan
{Classes 1,2,3,4,6,7,8,9,and 11) (each, a “Voting Class™), a Ballot for
acceptance or rejection of the Plan;

() in the case of Impaired Classes of Equity Interests entitled to vote on the
Plan (Class 12) (also, a “Voting Class™), a Biovest Stockholder Ballot for
acceptance or rejection of the Plan; and

{g) a letter from the Committee to Unsecured Creditors dated August 16,
2010, recommending that Unsecured Crediiors vote to accept the Plan.
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PURPOSE OF THIS DISCLOSURE STATEMENT

The purpose of this Disclosure Statement is to provide the Holders of Claims and Equity
[nterests with adequate information to make an informed judgment about the Plan. This
information includes, among other things, (a) the procedures for voting on the Plan, (b) a
summary of the Plan and an explanation of how the Plan will fimction, including the means of
implementing and funding the Plan (including the securities of Biovest to be issued under the
Plan), (¢} the events leading to the filing of the Bankruptcy Cases, {(d) general information about
the businesses, properties, and operations of the Debtors, (e) projections for the Debtors® future
operations, and (f) a summary of significant events which have occurred to date in the
Bankruptey Cases.

This Disclosure Statement contains Important information about the Plan and
considerations pertinent to a vote for or against the Confirmation of the Plan. All Holders of
Claims and Equity Interests are encouraged to review carefully this Disclosure Statement.

Unless otherwise defined herein, all capitalized terms used in this Disclosure Statement
have the meanings ascribed to them in the Plan. Any term used in the Plan or herein that is not
defined in the Plan or herein and that is used in the Bankruptcy Code or the Bankruptcy Rules
has the meaning assigned to that term in the Bankruptcy Code or the Bankruptey Rules, as the
casc may be. If there is any conflict between the definitions contained in this Disclosure
Statement and the definitions contained in the Plan, the definitions contained in the Plan shall
control.

VOTING INSTRUCTIONS
Who May Vete

Only the Holders of Claims and Equity Interests which are "Impaired” under the terms
and provisions of the Plan are permitted to vote to accept or reject the Plan. Holders of Class 10
Intercompany Claims and Class 13 Subsidiary Equity Interests will not receive or retain any
Property or equity interest under the Plan on account of such Intercompany Claims and
Subsidiary Equity Interests and, therefore, Classes 10 and 13 are deemed not to have accepted
the Plan and are not entitled to vote. For purposes of the Plan, only the Holders of Claims and
Equity Interests in the Voting Classes (Classes 1, 2, 3, 4, 6, 7, 8, 9, 11 and 12) are Impaired
under the Plan and thus may vote to accept or reject the Plan. ACCORDINGLY, A BALLOT
(OR A BIOVEST STOCKHOLDER BALLOT) FOR ACCEPTANCE OR REJECTION OF
THE PLAN IS BEING PROVIDED ONLY TO MEMBERS OF THE VOTING CLASSES.

How to Vote

I_Voting on the Plan by the Holder of a Claim

Each Holder of a Claim in a Voting Class should read the Disclosure Statement, together
with the Plan and any Exhibits thereto, in their entirety. After carefully reviewing the Plan and
this Disclosure Statement and any Exhibits thereto, please complete the enclosed Ballot,
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including marking your vote with respect to the Plan, and return it as provided below. If you
have an Impaired Claim in more than one Class, you should receive a separate Ballot for each
such Claim. If you receive more than one Ballot, you should assume that each Ballot is for a
separate Impaired Claim and you should complete and return all of them.

If you are a member of a Voting Class and did not receive a Ballot, if your Ballot is
damaged or lost, or if you have any questions concerning voting procedures, please contact
Charles A. Postler, counsel to the Debtors, by telephone at (813) 229-0144 or by electronic
transmission at cpostler@srbp.com.

YOU SHOULD COMPLETE AND SIGN EACH ENCLOSED BALLOT AND RETURN
I'T TO THE ADDRESS FOR THE BANKRUPTCY COURT PROVIDED BELOW. IN ORDER
TG BE COUNTED, BALLOTS MUST BE DULY COMPLETED AND EXECUTED AND
RECEIVED BY THE CLERK OF THE BANKRUPTCY COURT BY NO LATFER THAN
SEPTEMBER 17, 2010 (THE “VOTING DEADLINE™).

All Ballots should be returned either by regular mail, hand delivery or overnight delivery
to:

Clerk, United States Bankruptcy Court
Sam M. Gibbons United States Courthouse
801 N. Fiorida Avenue, 5th Floor

Tampa, Florida 33602-3826

Convenience Class Opt-In Election and Convenience Class Opt-Out Election. As further
outlined in the Plan, each Holder of an Unsecured Claim (i) in an amount greater than $5,000.00
may have its Unsecured Claim treated as a Class 9 Unsecured Convenience Claim under the Plan
by making the Convenience Class Opt-In Election, or (ii) in an amount less than or equal to
$5,000.00 may have its Unsecured Claim treated as a Class 8 Unsecured Claim under the Plan by
making the Convenience Class Opt-Out Election. For treatment of Class 8 Claims and Class 9
Claims, please review Articles 5.9 and 5.10, respectively, of the Plan. The Convenience Class
Opt-In Election and the Convenience Class Opt-Out Election are irrevocable and must be made
by such Holder on the Ballot and filed with the Bankruptey Court on or before the Voting
Deadline.

Conversion Election for Holders of Class 4, 6, 7 and 8 Claims. As further outlined in the
Plan, each Holder of a Claim in Classes 4, 6, 7 and 8 may elect to convert the Allowed Amount
of its Claim into shares of Reorganized Biovest Common Stock. For treatment of Claims in
Classes 4, 6, 7 and 8, please review Articles 5.5, 3.7, 5.8 and 5.9, respectively, of the Plan. The
Conversion Election is irrevocable and must be made by such Holder on the Ballot and filed with
the Bankruptcy Court, or made in a separate writing delivered to Biovest. in each such case on or
before the Voting Deadline.

Il _Voting on the Plan by the Biovest Stockholders

The Biovest Stockholders have the right to vote on the Plan in Class 12 with regard to the
Class 12 Equity Interests. Biovest Stockholders who are owners of the Class 12 Equity Interests
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as of the Record Date (i.e., August 16, 2010) are entitled to vote in Class 12 to accept or reject
the Plan, and all such Biovest Stockholders should receive the Plan Solicitation Package from the
Balloting Agent, which includes a Biovest Stockholder Ballot. Each Biovest Stockholder should
read the Disclosure Statement, together with the Plan and any Exhibits thereto, in their entirety.
After carefully reviewing the Plan and this Disclosure Statement and any Exhibits thereto, each
Biovest Stockholder should complete the enclosed Biovest Stockholder Ballot, including
marking your vote with respect to the Plan, and return it to the Balloting Agent pursuant to, and
by the deadline provided in, the instructions contained in the Biovest Stockholder Ballot.

If a Biovest Stockholder does not receive the complete Plan Solicitation Package, such
Biovest Stockholder should contact Charles A. Postler, counsel to the Debtors, by telephone at
(813) 229-0144 or by electronic transmission at cpostier(@srbp.com.

Acceptance of Plan and Vote Required for Class Acceptance

As the Holder of a Claim or an Equity Interest in one of the Voting Classes, your vote on
the Plan is extremely important. The Debtors are soliciting acceptances of the Plan only from
Holders of Claims in Classes 1, 2, 3,4, 6, 7,8, 9, and 11 and Holders of Equity Interests in Class
12, which are the only Classes entitled to vote on the Plan. You may be contacted by the
Debtors or thetr agent with regard to your vote on the Plan.

Pursuant to Section 1126(c) of the Bankruptey Code, an Impaired Class of Claims shall
have accepted the Plan if (a) the Holders (other than any Holder designated pursuant to Section
1126(e) of the Bankruptcy Code) of at least two-thirds in dollar amount of the Allowed Claims
actually voting in such Class have voted to accept the Plan and (b) the Holders (other than any
Holder designated pursuant to Section 1126(e} of the Bankruptcy Code) of more than one-half in
number of the Allowed Claims actuaily voting in such Class have voted to accept the Plan. Ifa
Holder of a Claim holds more than one Claim in any one Class, all Claims of such Holder in
such Class shall be aggregated and deemed to be one Claim for purposes of determining the
number of Claims in such Class voting on the Plan. Pursuant to Section 1126(d) of the
Bankruptcy Code, an Impaired Class of Equity Interests shall have accepted the Plan if the
Holders (other than any Holder designated pursuant to Section 1126(e) of the Bankruptcy Code)
of at least two-thirds in amount of the Allowed Equity Interests actually voting in such Class
have voted to accept the Plan.

To meet the requirement for confirmation of the Plan under the "cram-down" provisions
of the Bankruptcy Code with respect to any Impaired Class of Claims or Equity Interests which
voles to reject, or is deemed to have rejected, the Plan (a "Rejecting Class™), the Debtors would
have to show that all Classes junior to the Rejecting Class will not receive or retain any Property
under the Plan unless all Holders of Claims or Equity Interests in the Rejecting Class receive or
retain under the Plan Property having a value equal to the full amount of their Allowed Claims or
Allowed Equity Interests. For a more complete description of the implementation of the "cram-
down" provisions of the Bankruptcy Code pursuant to the Plan, see "VOTING ON AND

Classes.”
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Confirmation Hearing and Objections to Confirmation

The Bankruptcy Court has scheduled a hearing to consider Confirmation of the Plan for
September 22, 2010, at 4:00 p.m. of said day (the “Confirmation Hearing™), at the United States
Bankruptcy Court, Sam M. Gibbons United States Courthouse, 801 N. Florida Avenue, Courtroom
9B, Tampa, Florida 33602, which may be adjourned from time to time by the Bankruptey Court
without further notice except for an announcement of the adjourned date made at the
Confirmation Hearing,

Any objection to Confirmation of the Plan must be filed and served in accordance with
the Disclosure Statement Approval Order. Pursuant to the Disclosure Statement Approval Order,
any such objection must be filed with the Bankruptcy Court by no later than September 17, 2010,

SUMMARY OF THE PLAN
Introduction

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.
Under Chapter 11, a debtor is authorized to reorganize and/or liquidate jts business for the
benelit of itself and its creditors and stockholders. The formulation of a plan is the principal
objective of a Chapter 11 case. In general, a Chapter 11 plan (i) divides claims and equity
interests into separaie classes, (i) specifies the property that each class is to receive under such
plan, and (iii) contains other provisions necessary to the reorganization and/or liquidation of the
debtor. Chapter 11 does not require each holder of a claim or equity interest to vote in favor of
the plan in order for the bankruptey court to confirm the pian. However, a plan must be accepted
by the holders of at least one impaired class of claims (unless there are no impaired classes)
without considering the votes of “insiders” within the meaning of the Bankruptcy Code.

The summary of the Plan contained herein addresses only certain provisions of the Plan.
As a summary, it is qualified in its entirety by reference to the Plan itself (including the Plan
Supplement and the Plan Documents which are referred to therein). The Plan (including the Plan
Supplement and the Plan Documents) shall control and, upon Confirmation and the Effective
Date, bind the Debtors, the Reorganized Debtors, all of the Debtors’ Creditors, Holders of Equity
Interests and other parties in interest except as expressly set forth in the Plan. TO THE EXTENT
THAT THE TERMS OF THIS DISCLOSURE STATEMENT VARY OR CONFLICT WITH
THE TERMS OF THE PLAN, THE TERMS OF THE PLAN SHALL CONTROL.

The Plan Documents (i.e., all documents that aid in effectuating the Plan, including the
Laurus/Valens Settlement Documents, the Plan Notes, the Reorganized Biovest Bylaws, the
Reorganized Biovest Charter, and the Security Documents) will be contained in the Plan
Supplement (unless already on file with the Bankruptey Court) and filed with the Bankruptcy
Court and posted at www.srbp.com at least ten (10) days prior to the Voting Deadline; provided,
however, that the Debtors may amend the Plan Supplement through and including the
Confirmation Date. Upon its filing with the Bankruptcy Court, the Plan Supplement may be
inspected in the Clerk’s Office during normal business hours, may be obtained from the




Case 8:08-bk-17795-KRM Doc 905 Filed 08/16/10 Page 16 of 128

Bankruptcy Court’s copying service upon the payment of the appropriate charges, or may be
obtained from the Debtors’ Bankruptey Counsel’s website at www.srbn.com.

By way of background, the Bankruptcy Cases were commenced on November 10, 2008.
Since that time, the Debtors have operated their businesses and/or maintained their Properties as
Debtors in Possession. At the time of the filing of the Bankruptcy Cases, Biovax, Inc.,
AutovaxID, Inc., Biolender, LLC, and Biolender II, LLC, each of which is a wholly-owned
subsidiary of Biovest, had no business operations. Since the filing of the Bankruptcy Cases,
Biovest has restructured and streamlined its business operations, while continuing to focus on the
development of its BiovaxID® anti-cancer vaccine as described in more detail below in
“BUSINESS OF BIOVEST.”

At the time of the filing of the Bankruptcy Cases, substantially all of the assets of the
Debtors were subject to first priority Liens in favor of Laurus/Valens. The total amount of
secured debt asserted against the Debtors by Laurus/Valens at the Petition Date was
approximately $30.2 million. In addition, Laurus/Valens asserted a right to a 19.50% royalty in
the BiovaxID® anti-cancer vaccine and an equity interest of approximately 20% in the Biovest
Common Stock. It became apparent during the course of the Bankruptey Cases that the value of
the Debtors’ collective assets subject to the Liens in favor of Laurus/Valens was significantly less
than the amount of the secured debt owed to Laurus/Valens. Consequently, it also became clear
during the course of the Bankruptcy Cases that, absent a settlement with or significant
concessions [rom Laurus/Valens, there would be little or no recovery on the part of Unsecured
Creditors. In June 2010, after lengthy and extensive negotiations between the Debiors and
Laurus/Valens, the Bankruptcy Court approved a settlement between the Debtors and
Laurus/Valens, the terms of which are incorporated into the Plan. See “SIGNIFICANT EVENTS
IN THE CHAPTER 11 BANKRUPTCY CASES—Settlement with Laurus/Valens” below and
Article 5.3 of the Plan. As a result of that settlement, the Debtors are now in a position to
propose a plan of reorganization that provides for payment in full of all Allowed Claims of
Creditors.

General Overview of the Plan

The Plan provides for the continued operation of the Debtors as Reorganized Debtors. If
the Substantive Consolidation Motion is granted and the Plan is confirmed by the Bankruptcy
Court, then, on the Effective Date of the Plan, (a) the Properties of all of the Debtors’ Estates will
be consolidated into one estate to be thereafter known as the Biovest Estate, (b) all of the Class
13 Subsidiary Equity Interests will be deemed cancelled, annulled, extinguished and surrendered
without any further action by any party and will be of no further force and effect, and (¢)
Reorganized Biovest will thereafter manage the Biovest Estate and implement the terms of the
Plan, including making Distributions of Cash to Holders of Allowed Claims and issuing the Plan
Shares to certain Holders of Allowed Claims and Holders of Allowed Equity Interests.

The Plan represents the culmination of Biovest’s efforts to restructure its business
operations and concentrate on the continucd development of its BiovaxID® anti-cancer vaccine
and emerge from Chapter 11 as a viable business entity. The Debtors believe that the going
concern value of Biovest’s business is greater than the liquidation value of its assets, that only
through continued operations will Creditors receive any distribution on account of their Claims,
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that many trade creditors will benefit from Biovest’s continued business operations through
ongoing transactions with Reorganized Biovest, and that the filing for Chapter 11 has preserved
jobs for the Debtors” employees.

The Plan is conditioned upon Biovest’s ability to obtain the Exit Financing. Subject to
any mandatory prepayment requirements under the Laurus/Valens Term A Notes, Reorganized
Biovest intends to utilize the proceeds of the Exit Financing to provide additional working
capital to conduct its operations and advance its research and development efforts following the
Effective Date and to fund, to the extent necessary, certain Cash payments required to be made
under the Plan on or shortly after the Effective Date.  See “Exit Financing” below for a more
detailed discussion of the structure and status of the Exit Financing.

The Plan provides for Cash payments to Holders of Allowed Claims and, in certain
instances, the issuance of designated amounts of the Reorganized Biovest Common Stock to
certain Holders of Allowed Claims, all as more particularly described below and in Articles 3 and
5 of the Plan. In addition, each Holder of an Allowed Class 12 Equity Interest on the Effective
Date will be deemed to receive one (1) share of Reorganized Biovest Common Stock for each
share of Existing Biovest Common Stock held by such Holder as of the Effective Date, subject to
dilution of such Holder’s percentage ownership interest in Reorganized Biovest as a result of the
issuance of the other Plan Shares.

The Plan will be implemented on the Effective Date, and the primary source of the funds
necessary to implement the Plan initially will be the Cash of Reorganized Biovest, including
funds to be received from the Exit Financing. At the present time, the Debtors believe that
Reorganized Biovest will have sufficient funds, as of the Effective Date, to pay in full the
expected payments required under the Plan to the Holders of Allowed Administrative Expense
Claims (including Allowed Administrative Expense Claims of Professionals), Allowed Secured
Tax Claims in Class 5, and Allowed Unsecured Convenience Claims in Class 9. Cash payments
to be made under the Plan after the Effective Date to the Holders of Allowed Priority Tax Claims
and Allowed Claims in Classes 1, 2, 4, 6, 7, 8, and 11 will be derived from the operations of
Reorganized Biovest or from any new capital or financing raised by Reorganized Biovest, in
cach case as shown in the Projections attached hereto as Exhibit 1.

Classification of Claims and Equity Interests

Section 1123 of the Bankruptcy Code provides that a plan of reorganization shall classify
the claims of a debtor’s creditors and interests of a debtor’s equity holders. The Plan divides the
Claims and Equity Interests into thirteen (13) Classes.

Section 101(5) of the Bankruptcy Code defines “claim” as a “right to payment, whether
or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured or unsecured,” or a “right to an
equitable remedy for breach of performance if such breach gives rise to a right to payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent,
matured, disputed, undisputed, secured or unsecured.” The Debtors are required under Section
1122 of the Bankruptey Code to classify the Claims and Equity Interests into separate Classes
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which contain Claims and Equity Interests that are substantially similar to the other Claims and
Equity Interests within such Class.

The Debtors believe that they have classified all Claims and Equity Interests in
compliance with the provisions of Section 1122 of the Bankruptcy Code. However, it is possible
that a Holder of a Claim or another interested party may challenge the classification of Claims
and Equity Interests contained in the Plan and that the Bankruptey Court may find that a different
classification is required for the Plan to be confirmed. In such event, it is the present intent of
the Debtors, to the extent permitted by the Bankruptcy Court, to make such reasonable
modifications of the classifications under the Plan to provide for whatever classification might be
required by the Bankruptcy Court for Confirmation and to use the Plan acceptances received in
this solicitation for the purpose of obtaining the approval of the Class or Classes of which the
accepting Holder is ultimately deemed to be a member. Any such reclassification could
adversely affect the Class in which such Holder was initially a member, or any other Class under
the Plan, by changing the composition of such Class and the vote required of that Class for
approval of the Plan. A reclassification of Claims after approval of the Disclosure Statement
might necessitate a resolicitation of acceptances or rejections of the Plan.

Summary of Plan Distributions

Set forth below is a summary of each Class of Claims and Equity Interests and the
expected Distributions under the Plan to Holders of Allowed Claims against and Allowed Equity
Interests in the Debtors. Any estimates of Claims set forth in this Disclosure Statement are
approximate and are based on amounts scheduled by the Debtors and amounts asserted by
Creditors as of the date of this Disclosure Statement. Except as otherwise specifically provided
in the Plan, the treatment of, and the consideration to be received by, Holders of Allowed Claims
and Holders of Allowed Equity Interests pursuant to the Plan shall be in full and final
satisfaction, settlement, release, extinguishment and discharge of their respective Allowed
Claims (of any nature whatsoever) and Allowed Equity Interests.

Administrative Expense Claims. The Holders of Administrative Expense Claims are
entitled to be paid in full under a plan of reorganization pursuant to the Bankruptcy Code. The
Administrative Expense Claims will consist primarily of Postpetition operating expenses
incurred by the Debtors (including unpaild wages and employee benefits), fees and costs of
Professionals, fees required to be paid to the United States Trustee, the costs of solicitation of
votes on the Plan (including photocopying and postage charges and the fees and costs of the
Balloting Agent), and any Administrative Expense Claims filed with the Bankruptey Court by
the deadline set forth in the Disclosure Statement Approval Order. The Debtors estimate that, as
of the date of this Disclosure Statement, the Administrative Expense Claims for the unpaid fees
and costs of Professionals (including amounts held back pursuant to an order of the Bankruptey
Court) in the Bankruptcy Cases are approximately $650,000.00. As of the date of this Disclosure
Statement, there are no pending requests for Administrative Expense Claims against the Debtors
on file with the Bankruptcy Court.

The Plan provides that, except as otherwise provided below, each Holder of an Allowed
Administrative  Expense Claim (including Allowed Administrative Expense Claims of
Professionals) shall be paid (a) on the Distribution Date, an amount, in Cash, by Reorganized



Case 8:08-bk-17795-KRM Doc 905 Filed 08/16/10 Page 19 of 128

Biovest equal to the Allowed Amount of its Administrative Expense Claim, in accordance with
Section 1129(a)(9)(A) of the Bankruptcy Code, or (b) under such other terms as may be agreed
upon by both the Holder of such Allowed Administrative Expense Claim and the Debtors or
Reorganized Biovest, as the case may be, or (¢) as otherwise ordered by a Final Order of the
Bankruptey Court,

The fees required to be paid fo the United States Trustee pursuant to 28 U.S.C.
§1930(a)(0) for the periods prior to the Effective Date also constitute Administrative Expense
Claims. The Plan provides that all unpaid fees and charges assessed against the Estates under
Chapter 123 of title 28, United States Code, 28 U.S.C. §§ 1911-1930, for any calendar quarter
ending prior to the Effective Date shall be paid to the United States Trustee by Reorganized
Biovest by no later than thirty (30) days following the Effective Date. At the time of such
payment, Reorganized Biovest shall provide to the United States Trustee an affidavit indicating
the disbursements made by the Debtors for the relevant periods, if requested by the United States
Trustee. Following the Effective Date, any fees required to be paid to the United States Trustee,
pursuant to 28 U.S.C. §1930(a)(6), with respect to the Biovest Bankruptey Cases shall be paid by
Reorganized Biovest, until the earlier of (i) the closing of the Biovest Bankruptcy Cases by the
issuance of a Final Decree by the Bankruptcy Court, or (ii) the eniry of an order by the
Bankruptcy Court dismissing the Biovest Bankruptcy Cases or converting the Biovest
Bankruptcy Cases to another chapter under the Bankruptcy Code. Any such payment to the
United States Trustee shall be in the appropriate sum required pursuant to 28 U.S.C. §1930(a)(6)
based upon the applicable disbursements for the relevant period and shall be made within the
time period set forth in 28 U.S.C. §1930(a)(6). At the time of each such payment, Reorganized
Biovest shall provide to the United States Trustee an affidavit indicating the disbursements for
the relevant period, if requested by the United States Trustee.

All Allowed Administrative Expense Claims with respect to liabilities incurred by the
Debtors in the ordinary course of business during the Biovest Bankruptcy Cases shall be paid by
Reorganized Biovest (a) in the ordinary course of business in accordance with contract terms, or
(b) under such other terms as may be agreed upon by both the Holder of such Allowed
Administrative Expense Claim and the Debtors or Reorganized Biovest, as the case may be, or
(¢} as otherwise ordered by a Final Order of the Bankruptcy Court.

Priority Tax Claims. The Holders of Priority Tax Claims are also entitled to be paid in
full under a plan of reorganization pursuant to the Bankruptey Code. As of the date of this
Disclosure Statement, the total amount of filed and/or scheduled Priority Tax Claims in the
Biovest Bankruptey Cases is approximately $89,500.00. The Debtors deny any liability as to
any of those Priority Tax Claims. The Debtors have filed written objections to all of those
Priority Tax Claims with the Bankruptey Court, and no responses to the objections were filed by
the required deadline,

The Plan provides that each Holder of an Allowed Priority Tax Claim shall receive from
Reorganized Biovest, on account of such Allowed Priority Tax Claim, regular installment
payments in Cash on the Distribution Date in accordance with Section 1129(a)(9)(C) of the
Bankruptey Code. Notwithstanding the above, each Holder of an Allowed Priority Tax Claim
may be paid under such other terms as may be agreed upon by both the Holder of such Allowed
Priority Tax Claim and the Debtors or Reorganized Biovest, as the case may be.

i0
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DIP Loan Claims. Pursuant to the terms of the DIP Financing Order, the Bankruptcy
Court has approved a $3,000,000.00 Postpetition line of credit facility (the “DIP Facility”) from
the DIP Lender to Biovest, secured by a first Lien in favor of the DIP Lender on substantially all
of the Property of Biovest. As of the date of this Disclosure Statement, the DIP Advances totaled
$1,640,000.00. The DIP Advances may increase by another $1,360,000.00 to a total of
$3,000,000.00, prior to or after the Effective Date, with the consent of the DIP Lender. Any
request for additional advances above the $1,640,000.00 previously authorized by the
Bankruptcy Court will be pursuant to a motion filed by Biovest with the Bankruptcy Court, with
notice to all of the Notice Parties. As of the date of this Disclosure Statement, Biovest has filed a
motion with the Bankruptcy Court to request an additional advance of $250,000.00 under the
DIP Facility on or prior to August 17, 2010. As set forth in the Laurus/Valens Compromise
Motion, Laurus/Valens has agreed to support any request by Biovest seeking such additional
advances, whether prior to or after the Effective Date, up to a maximum principal amount of
$3,000,000.00 outstanding under the DIP Facility.

Pursuant to Section 1129(a)(9)(A) of the Bankruptcy Code, the DIP Lender is entitled to
receive on the Effective Date, in full and final satisfaction, settlement, release, extinguishment,
and discharge of the DIP Lender Allowed Claim, Cash equal to the amount of the DIP Lender
Allowed Claim. In addition, pursuant to the terms of the DIP Loan Documents, the DIP Lender
Allowed Claim is due and payable in full on the Effective Date. Subject to and pursuant to the
terms of the Plan, the DIP Lender has agreed that the DIP Lender Allowed Claim shall not
constitute an Administrative Expense Claim under the Plan and has further agreed to extend the
maturity date set forth in the DIP Loan Documents in consideration for the treatment of the DIP
Lender Allowed Claim as set forth below.

Under the Plan, the DIP Lender shall receive the following treatment in full and final
satisfaction, settlement, release, extinguishment and discharge of the DIP Lender Allowed Claim:

(1) On the Effective Date, Reorganized Biovest shall execute and deliver in
favor of the DIP Lender a promissory note (the “DIP Lender Plan Note™) in an original
principal amount equal to the DIP Lender Allowed Claim. The DIP Lender Plan Note
shall amend and restate the secured promissory note executed by Biovest in favor of the
DIP Lender pursuant to the DIP Financing Order (as listed on Exhibit A attached to the
Plan), and shall contain the following terms: (a) a maturity date of two (2) years
following the Effective Date, (b) interest will accrue and be payable on the outstanding
principal at a fixed rate of sixteen percent (16%) per annum, calculated based on a 360
day vear, with interest in the amount of ten percent (10%) to be paid monthly and interest
in the amount of six percent (6%) to accrue and be paid at the maturity date, (¢) the
outstanding principal together with all accrued and unpaid interest will be due and
payable in full on the maturity date, (d) Reorganized Biovest may prepay the DIP Lender
Plan Note in full, without penalty, at any time (provided that Reorganized Biovest must
provide ten (10) days advance written notice to the DIP Lender of the date for any such
prepayment), and (e} any additional advances made after the Effective Date {up to a
maximum principal amount of $3,000,000.00 outstanding under the DIP Facility) shall be

11
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added to the principal amount of the DIP Lender Plan Note and be included in the DIP
Lender Allowed Claim.

{i1) The DIP Lender Plan Note shall be secured by a first priority Lien on all
of the Property of Reorganized Biovest (as described in the DIP Financing Order), and,
on the Effective Date, Reorganized Biovest shall execute and deliver in favor of the DIP
Lender an amended and restated security agreement (which shall amend and restate the
security agreement executed by Biovest in favor of the DIP Lender pursuant to the DIP
Financing Order as listed on Exhibit A attached to the Plan) and other customary security
documents evidencing such Lien.

(iit)  On the Closing Date, the DIP Lender and LV shall enter into the DIP
Lender Subordination Agreement, pursuant to which LV shall subordinate the payment of
the Laurus/Valens Allowed Class 2 Claims to the payment of the DIP Lender Allowed
Claim,

(iv) At the option of the DIP Lender, at any time prior to the earlier to occur of
(a) the date of the prepayment of the DIP Lender Plan Note in full or (b) the maturity date
of the DIP Lender Plan Note, the DIP Lender, in its discretion, may convert all or a
portion of the outstanding balance of the DIP Lender Plan Note (including any accrued
and unpaid Interest comprising part of the DIP Loan Claims and added to the original
principal balance of the DIP Lender Plan Note and any accrued and unpaid interest after
the Effective Date) into shares of Reorganized Biovest Common Stock (the “DIP Lender
Plan Shares™) at a conversion rate of $0.75 per share of Reorganized Biovest Common
Stock (i.e., the DIP Lender will receive that number of shares of Reorganized Biovest
Common Stock determined by dividing such outstanding principal and interest being
converted by $0.75). The DIP Lender Plan Shares shall be issued pursuant to Section
1145 of the Bankruptcy Code and shall not have any legend restricting the sale thereof
under federal securities laws, but the transfer thereof shall be subject to the following
provisions: (i) any restrictions or limitations under Rule 144(e), (ii) a limit on the sale of
the DIP Lender Plan Shares in any ninety (90) day period to that number of the DIP
Lender Plan Shares equal to one percent {1%) of the issued and outstanding shares of
Reorganized Biovest Common Stock, (iii) a prohibition on the sale of any DIP Lender
Plan Shares for a period of one hundred twenty {120) days following any debt or equity
raise by Reorganized Biovest of less than $10,000,000.00, (iv) a prohibition on the sale of
any DIP Lender Plan Shares for a period of one hundred eighty (180) days following any
debt or equity raise by Reorganized Biovest of $10,000,000.00 or more, and {(v) in the
event the DIP Lender Plan Shares are issued pursuant to subparagraph (a) above, such
shares may not be sold or transferred until after the 12 Month Anniversary Date
(provided, however, that this prohibition on transfer shall not prohibit the transfer of any
such shares to a family member or to an Entity for the benefit of or controlled by a family
member provided that the family member or Entity agrees to be bound by the provisions
in this subparagraph (iv). Any certificate for the DIP Lender Plan Shares shall contain a
legend thereon setting forth the foregoing provisions and restrictions. In addition, the
transfer or resale of the DIP Lender Plan Shares by any recipient thereof would not be
exempted under Section 1145 of the Bankruptcy Code if such recipient is deemed to be
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an underwriter {(see Article 8.9 of the Plan for a further discussion of the securities law
issues relating to underwriters).

Class 1: Priority Claims. Class 1 consists of all Priority Claims. The Holders of Priority
Claims are also entitled to be paid in full under a plan of reorganization pursuant to the
Bankruptcy Code. Based on an analysis of the Proofs of Ciaim filed to date in the Biovest
Bankruptcy Cases as well as the Claims scheduled by the Debtors, the Debtors believe there will
be no Allowed Priority Claims in this Class.

The Plan provides that each Holder of an Allowed Priority Claim shall receive from
Reorganized Biovest a deferred Cash payment, on the 6 Month Anniversary Date, of a value, as
of the Effective Date, equal to the Allowed Amount of its Priority Claim, in accordance with
Section 1129(a}(9)(B)(i) of the Bankruptcy Code; provided, however, that if Class 1 has not
accepted the Plan (as provided in Section 1126(c}) of the Bankruptcy Code), each Holder of an
Allowed Priority Claim shall be paid, on the Determination Date, an amount, in Cash, by
Reorganized Biovest equal to the Allowed Amount of its Priority Claim in accordance with
Section 1129(a)(9)(B)(ii) of the Bankruptcy Code. Notwithstanding the foregoing, each Holder
of an Allowed Priority Claim may be paid under such other terms as may be agreed upon by both
the Holder of such Allowed Priority Claim and the Debtors or Reorganized Biovest, as the case
may be. Class 1 is Impaired by the Plan. Each Holder of a Priority Claim in Class | is entitled
to vote to accept or reject the Plan.

Class 2: Secured Claims and Other Claims of Lawrus/Valens. Class 2 consists of all of
the Laurus/Valens Prepetition Claims. Following extensive negotiations, the Debtors, the
Accentia Debtors, and Laurus/Valens reached a compromise as to all disputes with respect to the
Laurus/Valens Prepetition Claims and all disputes between Laurus/Valens and the Accentia
Debtors (the “Laurus/Valens Settlement™). On April 16, 2010, the Debtors filed the
Laurus/Valens Compromise Motion with the Bankruptcy Court, which sets forth the principal
terms of the Laurus/Valens Settlement and includes substantially all of the documents to be
executed by the Debtors, the Accentia Debtors, Laurus/Valens and certain other parties in order
to consummate the Laurus/Valens Settiement (collectively, the “Laurus/Valens Settlement
Documents”). On June 8, 2010, after notice and a hearing, the Bankruptcy Court entered the
Laurus/Valens Compromise Order, which approved all of the terms of the Laurus/Valens
Settlement. The closing of the Laurus/Valens Setilement (the “Closing™) for both the Debtors
and the Accentia Debtors must occur concurrently and will occur upon the Effective Date of the
Plan and the effective date of the Accentia Plan and the satisfaction or waiver of the other
conditions to Closing set forth in the Biovest Term Loan Agreement and in the Accentia Term
Loan Agreement.

The pertinent terms and conditions of the Laurus/Valens Settlement with the Debtors are
summarized below. This summary is qualified in its entirety by the Laurus/Valens Settlement
Documents and, to the extent of any inconsistencies between this summary and the
Laurus/Valens Settlement Documents, the Laurus/Valens Settlement Documents shall control.
As stated in the Plan, the Laurus/Valens Settlement Documents with respect to the Debtors are
included in Composite Exhibit 1 attached to the Laurus/Valens Compromise Motion and, thus,
are on file with the Bankruptcy Court and available for review. Copies of the Laurus/Valens
Settlement Documents may also be obtained upon written request to Bankruptcy Counsel (to the
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attention of Charles A. Postler, Esquire). Unless otherwise defined in the Plan, capitalized terms
used in subparagraphs (i) - (xix} below shall have the meanings ascribed thereto in the
Laurus/Valens Settlement Documents.

(1) Laurus/Valens will have an Allowed Secured Claim against Reorganized
Biovest in the amount of $24,900,000.00 (the “Laurus/Valens Allowed Secured Claim™)
in full and final satisfaction of all principal asserted by Laurus/Valens against Biovest
and the Biovest Subsidiaries in the Laurus/Valens Proofs of Claim. The Laurus/Valens
Allowed Secured Ciaim will be evidenced by one or more term notes (the
“Laurus/Valens Term A Notes”), which will be executed and delivered by Reorganized
Biovest on the Closing Date. The Laurus/Valens Term A Notes will contain the
following terms: (a) a maturity date of two (2) years following the Closing Date, (b)
interest will accrue at the rate of eight percent (8%) per annum, calculated based on a 365
day year, and will be payable at the time of any principal payment or prepayment of
principal, (c) a default rate of interest of twelve percent (12%) per annum, (d) the
outstanding principal together with all accrued and unpaid interest will be due and
payable in full on the maturity date, (¢) Reorganized Biovest may prepay the
Laurus/Valens Term A Notes, without penalty, at any time, and (f) Reorganized Biovest
1s required to make mandatory prepayments under the Laurus/Valens Term A Notes as
follows: (1) a prepayment equal to thirty percent (30%) of the Net Proceeds (i.e., the gross
proceeds received less any investment banking or similar fees and commissions and legal
costs and expenses incurred by Reorganized Biovest) of any Capital Raise (excluding (x)
any additional loans to Reorganized Biovest from either the DIP Lender or Accentia up to
a maximum amount equal to the difference between $3,000,000.00 and the outstanding
balance of the DIP Facility as of the Closing Date, and (y) the first $1,500,000.00 of Net
Proceeds received by Reorganized Biovest after the Closing Date, and (z) cash proceeds
received by Reorganized Biovest from the exercise of stock options or stock purchase
warrants if the stock option or stock purchase warrant was issued prior to the Closing
Date or issued pursuant to the Plan), but only up to the then outstanding principal and
accrued interest under the Laurus/Valens Term A Notes, and (ii) from any intercompany
funding by Accentia to Reorganized Biovest, provided that thirty percent (30%) of such
intercompany funding shall first be used by Accentia to prepay the Accentia Term Notes
and, if the Accentia Term Notes have been paid in full, the balance of such thirty percent
(30%) of the intercompany funding shall then be used to prepay the Laurus/Valens Term
A Notes, and (iii) a prepayment equal to fifty percent {(50%) of positive Net Cash Flow of
Reorganized Biovest for each fiscal quarter after the Closing Date, less the amount of
Biologic Products Capital Expenditures made during such fiscal quarter or during any
prior fiscal quarter ending after the Closing Date (excluding any such expenditures that
have previously been taken into account in calculating the prepayment amount for any
prior fiscal quarter). The term “Biologic Products Capital Expenditures” shall mean
capital expenditures of the Reorganized Debtors directly related to the development and
production of the Biovest Biologic Products, including any capital expenditures incurred
by the Reorganized Debtors in modifying or expanding their biologics manufacturing
facilities, but shall not include any allocation for corporate overhead or other general and
administrative expenses. Any mandatory prepayment will be applied, pro rata, as a
reduction of principal on the then cutstanding balance of the Laurus/Valens Term A
Notes and interest accrued on such paid principal amount through the date of payment.
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(ii) Laurus/Valens will have an additional Allowed Secured Claim against
Reorganized Biovest in the amount of $4,160,000.00 (the “Laurus/Valens Additional
Allowed Secured Claim™) in full and final satisfaction of the interest, penalties, fees, and
default interest in the amount of $7,332,987.49 asserted by Laurus/Valens against Biovest
and the Biovest Subsidiaries in the Laurus/Valens Proofs of Claim. The Laurus/Valens
Additional Allowed Secured Claim will be evidenced by one or more term notes (the
“Laurus/Valens Term B Notes™), which will be executed and delivered by Reorganized
Biovest on the Closing Date. The Laurus/Valens Term B Notes wiil contain the
following terms: (a) a maturity date of three (3) years following the Closing Date, (b)
interest will accrue at the rate of eight percent (8%) per annum, calculated based on a 365
day year, and will be payable at the time of any principal payment or prepayment of
principal, (¢) a default rate of interest of twelve percent (12%) per annum, (d) the
outstanding principal together with all accrued and unpaid interest will be due and
payable in full on the maturity date, (¢) Reorganized Biovest may prepay the
Laurus/Valens Term B Notes, without penalty, at any time, and () provided that the
Laurus/Valens Term A Notes have been paid in full, Reorganized Biovest is required to
make mandafory prepayments under the Laurus/Valens Term B Notes from any
intercompany funding by Accentia to Reorganized Biovest (excluding any additional
loans to Reorganized Biovest from Accentia up to a maximum amount equal to the
difference between $3,000,000.00 and the outstanding balance of the DIP Facility as of
the Closing Date), provided that thirty percent (30%) of such intercompany funding shall
first be used by Accentia to prepay the Accentia Term Notes and, if the Accentia Term
Notes have been paid in full, the balance of such thirty percent (30%) of the
intercompany funding shall be used to prepay the Laurus/Valens Term B Notes, but only
up to the outstanding principal and accrued interest under the Laurus/Valens Term B
Notes. Any mandatory prepayment will be applied, pro rata, as a reduction of principal
on the then outstanding balance of the Laurus/Valens Term B Notes and interest accrued
on such paid principal amount through the date of payment.

(111) On notice to and with the prior written consent of Laurus/Valens,
Reorganized Biovest may convert all or any portion of the outstanding principal and
accrued interest under either the Laurus/Vatens Term A Notes or the Laurus/Valens Term
B Notes into shares of Reorganized Biovest Common Stock. The number of shares of
Reorganized Biovest Common Stock issuable on a conversion (the “Laurus/Valens
Conversion Shares™) shall be equal to (i) an amount equal to the aggregate portion of the
principal and accrued and unpaid interest thereon outstanding under the Laurus/Valens
Term Note being converted, divided by (if) ninety percent (90%) of the average closing
price publicly reported for the Reorganized Biovest Common Stock for the ten (10)
Trading Days (if the Reorganized Biovest Common Stock is not on a Trading Market,
then as reported in the “Pink Sheets™ published by Pink Sheets, LLC (or a similar
organization or agency succeeding to its functions of reporting prices)) immediately
preceding the date of the notice of conversion. The Laurus/Valens Conversion Shares
shall be issued pursuant to Section 1145 of the Bankruptcy Code and shall not have any
legend restricting the sale thereof under federal securities laws, but sales of any such
shares by Laurus/Valens will be subject to the limitations on the number of shares of
Reorganized Biovest Common Stock that may be sold from time to time contained in
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Rule 144(e), without regard to whether or not Laurus/Valens is considered an “Affiliate”
of Reorganized Biovest for purposes of Rule 144(e). In addition, the transfer or resale of
the Laurus/Valens Conversion Shares by any recipient thereof would not be exempted
under Section 1145 of the Bankruptcy Code if such recipient is deemed to be an
underwriter {see Article 8.9 of the Plan for a further discussion of the securities law
issues relating to underwriters).

(iv)  The Laurus/Valens Term Notes will be secured by a first Lien in (i) all of
the assets of Reorganized Biovest (including all intellectual property), junior only to the
Lien granted by the Bankruptcy Court to the DIP Lender in the DIP Financing Order
(which DIP Facility as of the Closing Date cannot exceed $3,000,000.00) and to
Permitted Liens, and (i1) all of the assets of the Biovest Subsidiaries, which will secure
Guaranties (as to the entire indebtedness under the Laurus/Valens Term Notes) to be
executed by the Biovest Subsidiaries in favor of Laurus/Valens.

(v) The Laurus/Valens Term Notes will also be guaranteed by Accentia (the
“Accentia Guaranty”), up to a maximum amount of $4,991,360.00. The Accentia
Guaranty will be secured by a pledge by Accentia of 20,115,818 shares of Reorganized
Biovest Common Stock owned by Accentia.

(vi)  Analytica will execute a security agreement, a separate grant of a security
interest in its intellectual property, and a guaranty in favor of Laurus/Valens to secure the
obligations of Accentia under the Accentia Guaranty and under the Accentia Term Notes.
The foregoing documents, insofar as they relate to the Accentia Guaranty, are also
limited to a maximum amount of $4,991,360.00.

(vii)  Accentia will enter into a subordination agreement with Laurus/Valens,
pursuant to which Accentia will agree to subordinate any indebtedness owing, and liens
granted, to it by the Reorganized Debtors to any indebtedness owing, and liens granted,
to Laurus/Valens under the Laurus/Valens Settlement Documents; provided that, (i)
Accentia may convert the Accentia Allowed Class 3 Claim into shares of Reorganized
Biovest Common Stock as described in Article 5.4.1.1 of the Plan, and (ii) Reorganized
Biovest will be permitted to make certain payments to Accentia related to the sharing of
expenses and shared administrative and overhead costs between the companies and the
repayment of any future loans made by Accentia to Biovest in lieu of any additional
advances from the DIP Lender.

(viil)  All of the Laurus/Valens Warrants will be terminated and cancelled as of
the Closing. Laurus/Valens will not have any rejection damages or other Claims against
Biovest or Accentia in connection with the termination and cancellation of the
Laurus/Valens Warrants.

(ix}  In consideration for the cancellation of the Laurus/Valens Warrants, on the
Closing Date, Laurus/Valens will receive that number of shares of Reorganized Biovest
Common Stock equal to 9.99% of the fully diluted issued and outstanding shares of
Reorganized Biovest Common Stock as of the Closing Date (after taking into account
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any shares of Reorganized Biovest Common Stock to be issued to Creditors under the
Plan and any shares of Reorganized Biovest Common Stock subject to issuance under the
Existing Biovest Stock Warrants, but excluding any shares of Reorganized Biovest
Common Stock subject to issuance pursuant to the Existing Biovest Stock Options) (the
“Laurus/Valens Plan Shares”). Except for the Laurus/Valens Plan Shares and the
Laurus/Valens Conversion Shares, Laurus/Valens will not be entitled to receive any
shares of Reorganized Biovest Common Stock under the Biovest Term Loan Agreement
or the Accentia Term Loan Agreement. The Laurus/Valens Plan Shares will be issued
pursuant to Section 1145 of the Bankruptcy Code and shall not have any legend
restricting the sale thereof under federal securities laws, but the transfer thereof shall be
subject to the following provisions: (a) any restrictions or limitations under Rule 144(e),
and (b) Laurus/Valens will not be entitled to offer, sell, contract to seil, hypothecate,
pledge or otherwise dispose of any of the Laurus/Valens Plan Shares (i) during the six (6)
menth period following the closing of each of the first two (2) common equity offerings
of Reorganized Biovest (whether in a registered public offering or in a private placement
transaction), with gross proceeds of $10,000,000 or more, and (ii) during the three (3)
month period following the closing of a common equity offering of Reorganized Biovest
(whether in a registered public offering or in a private placement transaction) that closes
within three (3) months after the Closing Date, with gross proceeds of between and
including $5,000,000 and $10,000,000. Any certificate for the Laurus/Valens Plan Shares
shall contain a legend thereon setting forth the foregoing provisions and restrictions. In
addition, the transfer or resale of the Laurus/Valens Plan Shares by any recipient thereof
would not be exempted under Section 1145 of the Bankruptcy Code if such recipient is
deemed to be an underwriter (see Article 8.9 of the Plan for a further discussion of the
securities law issues relating to underwriters).

{x) In full and final satisfaction of the Laurus/Valens Royalty, Laurus/Valens
will receive a new perpetual royalty equal to 6.25% of the gross revenues from the sale,
license or other disposition of the Biovest Biologic Products received by Reorganized
Biovest or its sublicensees or transferees.

(xi) At the Closing, Reorganized Biovest, Accentia and Laurus/Valens will
enter into several agreements terminating the Laurus/Valens Rovalty in its entirety,

(xii) The AutovaxID Royalty (including the guaranteed minimum amount of
$7.500,000.00) will be terminated as of the Closing Date.

(xii) Biovest will amend and restate its bylaws and certificate of incorporation
as of the Effective Date to incorporate provisions (i) required by the Plan, the
Confirmation Order, and/or the Bankruptcy Code, and (ii) granting Laurus/Valens the
right, upon an Event of Default under Section 20¢a) of the Biovest Term Loan Agreement
(after giving effect to any applicable grace period provided therein), to appoint and
maintain one-third (1/3) of the total number of directors of Reorganized Biovest.
Thereatter, such right to appoint directors will continue notwithstanding Reorganized
Biovest’s cure of any such Event of Default until the Laurus/Valens Term Notes have
been paid in full.
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{xiv} On the Closing Date, the DIP Lender and L.V will enter into the DIP
Lender Subordination Agreement, pursuant to which LV will agree to subordinate the
Laurus/Valens Allowed Class 2 Claims owing, and liens granted, to Laurus/Valens by
Reorganized Biovest to any indebtedness owing (up to a maximum amount of
$3,000,000.00), and liens granted, to the DIP Lender under the DIP F inancing Order and
the Plan; provided that, the DIP Lender Subordination Agreement will not prohibit any
mandatory prepayments, or the issuance of the Laurus/Valens Conversion Shares, to
Laurus/Valens under the Laurus/Valens Term Notes.

(xv) Onthe Closing Date, Accentia and Reorganized Biovest will enter into the
Accentia Royalty Termination Agreement.

(xvi} Except as to any obligations under the Laurus/Valens Settlement
Documents or the Plan, the Debtors and Laurus/Valens and their respective officers,
directors, employees, agents, and attorneys will be deemed to have released each other, as
of the Closing Date, from any and all claims of any nature whatsoever, as set forth in the
Laurus/Valens Compromise Order.

(xvit) All of the Laurus/Valens Settlement Documents (except for the DIP
Lender Subordination Agreement) will be governed by the laws of the State of New
York. Until the Closing Date, the Bankruptcy Court will have and retain exclusive
jurisdiction over the Laurus/Valens Settlement and any disputes arising thereunder.
Following the Closing Date, the state and/or federal courts in the State of New York will
have jurisdiction over the Laurus/Valens Settlement Documents.

(xviil) On the Closing Date, Laurus/Valens will withdraw the Laurus/Valens
Proofs of Claim with prejudice.

{(xix) Effective as of the Closing Date, any and all of the Laurus/Valens
Prepetition Loan Documents shall be deemed cancelled and void and of no further force
and effect.

Class 2 is Impaired by the Plan. Laurus/Valens, as the Holder of the Class 2 Claims, is

entitled to vote to accept or reject the Plan.

Class 3. Secured Claims and Other Claims of Accentia. Class 3 consists of all of the

Accentia Prepetition Claims. The Class 3 Claims of Accentia are secured by a Lien on all assets
of Biovest, junior only to the Liens in favor of (a) the DIP Lender granted in the DIP Financing
Order, (b) Laurus/Valens as described in the Laurus/Valens Compromise Motion, and (c) the
2008 Secured Debentures Holders as described in Article 5.5.1 of the Plan. Under the Plan, the
Class 3 Claims of Accentia will be allowed in the amount of $11,991,510.00 plus Postpetition
Interest at the rate of six percent (6%) per annum (the “Accentia Allowed Class 3 Claim™).

Under the Plan, the following shall occur with respect to the Accentia Aliowed Class 3
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(i) On the Effective Date, Accentia will convert the entire amount of the
Accentia Allowed Class 3 Claim into shares of Reorganized Biovest Common Stock (the
“Class 3 Plan Shares™) at a conversion rate of $0.75 per share of Reorganized Biovest
Common Stock (i.e., Accentia will receive that number of shares of Reorganized Biovest
Common Stock determined by dividing the Accentia Allowed Class 3 Claim by $0.75).
Based on an estimated amount of $13,351,643.00 for the Accentia Allowed Class 3 Claim
(assuming an Effective Date of September 30, 2010), Accentia will receive approximately
17,802,191 shares of Reorganized Biovest Common Stock. The Class 3 Plan Shares
shall be issued as soon as reasonably practicable following the Effective Date (but in no
event more than five (5) Business Days following the Effective Date, subject to the
procedures followed by the Transfer Agent) pursuant to Section 1145 of the Bankruptcy
Code and shall not have any legend restricting the sale thereof under federal securities
laws, but the transfer thereof shall be subject to the following provisions: (a) any
restrictions or limitations under Rule 144(e), (b) a limit on the sale of the Class 3 Plan
Shares in any ninety (90) day period to that number of the Class 3 Plan Shares equal to
one percent (1%) of the issued and outstanding shares of Reorganized Biovest Common
Stock, (c) a prohibition on the sale of any Class 3 Plan Shares for a period of one hundred
twenty (120) days following any debt or equity raise by Reorganized Biovest of less than
$10,000,000.00, and (d) a prohibition on the sale of any Class 3 Plan Shares for a period
of one hundred eighty (180) days following any debt or equity raise by Reorganized
Biovest of $10,000,000.00 or more. Any certificate for the Class 3 Plan Shares shall
contain a legend thereon setting forth the foregoing provisions and restrictions. In
addition, the transfer or resale of the Class 3 Plan Shares by any recipient thereof would
not be exempted under Section 1145 of the Bankruptey Code if such recipient is deemed
o be an underwriter (see Article 8.9 of the Plan for a further discussion of the securities
law issues relating to underwriters),

(i1) As of the Effective Date, without any further action by any party, the Liens
that secure the Class 3 Claims of Accentia shall be deemed to be extinguished, satisfied
and released. To the extent that any Liens to secure the Class 3 Claims have been filed or
recorded publicly, if requested by Reorganized Biovest, Accentia shall take any
commercially reasonable steps that are necessary to cancel, terminate and/or extinguish
such Liens.

(11)  On the Closing Date, Accentia and Reorganized Biovest shall enter into
the Accentia Royalty Termination Agreement.

Class 3 is Impaired by the Pian. Accentia, as the Holder of the Class 3 Claims, is entitled

to vote to accept or reject the Plan.

Class 4. Secured Claims and Other Claims of the 2008 Secured Debentures Holders.

Class 4 consists of all of the 2008 Secured Debentures Claims. The total amount of the Claims
in Class 4 is approximately $1,519,300.00 {(including the Claim of Laurus/Valens in the amount
of approximately $665,000.00 and the Claim of Philip Rosensweig in the amount of
approximately $300,000.00, which Biovest is currently challenging in a pending adversary
proceeding). The Class 4 Claims of the 2008 Secured Debentures Holders are secured by a Lien
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on ali assets of Biovest, junior only to the Liens in favor of (a) the DIP Lender granted in the DIP
Financing Order, and (b) Laurus/Valens as described in the Laurus/Valens Compromise Motion.
Under the Plan, subject to subparagraph (vii) below, the Class 4 Claims of each of the 2008
Secured Debentures Holders will be allowed in an amount equal to the outstanding principal and
accrued and unpaid interest as of the Petition Date under its 2008 Secured Debentures (each, a
“2008 Secured Debentures Allowed Class 4 Claim™).

Under the Plan, the following shall occur with respect to the 2008 Secured Debentures
Allowed Class 4 Claims:

(1) On the Effective Date, in the event a 2008 Secured Debentures Holder
does not make the Conversion Election described in subparagraph (vi) below,
Reorganized Biovest shall execute and deliver in favor of such 2008 Secured Debentures
Holder a promissory note (the “2008 Secured Debentures Plan Note™) in an original
principal amount equal to the amount of its 2008 Secured Debentures Aliowed Class 4
Claim. Each of the 2008 Secured Debentures Plan Notes shall contain the following
terms: (a) a maturity date of forty (40) months following the Effective Date, (b} interest
will accrue and be payable on the outstanding principal at a fixed rate of eight percent
(8%) per annum, calculated based on a 365 day year, (¢) the outstanding principal
together with all accrued and unpaid interest will be due and payable in full on the
maturity date, (d) Reorganized Biovest may prepay all or any portion of the 2008 Secured
Debentures Pian Note, without penalty, at any time, and (e} a subordination of the Lien
granted under the Plan in favor of the 2008 Secured Debentures Holder to the Liens in
favor of (i) the DIP Lender granted in the DIP Financing Order, and (i) Laurus/Valens
granted in the Laurus/Valens Settlement Documents. The 2008 Secured Debentures Plan
Notes shall not contain any conversion or redemption rights.

(i1) Each of the 2008 Secured Debentures Plan Notes shall be secured by a
Lien on all of the Property of Reorganized Biovest securing the 2008 Secured
Debentures, to the same extent, validity and priority as existed in favor of the 2008
Secured Debentures Holders as of the Petition Date; provided, however, that such Lien
shall be junior to the Liens in favor of (i) the DIP Lender granted in the DIP Financing
Order, and (ii) Laurus/Valens granted in the Laurus/Valens Settlement Documents.
Reorganized Biovest shall execute and deliver in favor of the 2008 Secured Debentures
Holders a security agreement and other customary security documents evidencing such
Lien.

(iii}  As of the Effective Date, without any further action by any party, subject
to the Lien to be granted to each of the 2008 Secured Debentures Holders in
subparagraph (ii) above, the Liens that secure the 2008 Secured Debentures Claims shall
be deemed to be extinguished, satisfied and released. To the extent that any Liens to
secure the 2008 Secured Debentures Claims have been filed or recorded publicly, if
requested by Reorganized Biovest, each of the 2008 Secured Debentures Holders shall
take any commercially reasonable steps that are necessary to cancel, terminate and/or
extinguish such Liens.
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(tv)  As of the Effective Date, any and all of the 2008 Secured Debentures
Documents (excluding the 2008 Secured Debentures Warrants) shall be deemed
cancelled and void and of no further force and effect.

(V) Except as provided in Article 7.9 of the Plan, the 2008 Secured Debentures
Holders shall retain unaltered all of the legal, equitable and contractual rights under the
2008 Secured Debentures Warrants.

(vi) At the option of a 2008 Secured Debentures Holder, such 2008 Secured
Debentures Holder may elect (in lieu of the treatment described in subparagraph (i)
above) to convert all of its 2008 Secured Debentures Allowed Class 4 Claim into shares
of Reorganized Biovest Common Stock (the “Class 4 Plan Shares™) at a conversion rate
equal to the Market Price per share of Reorganized Biovest Common Stock (i.e., such
2008 Secured Debentures Holder will receive that number of shares of Reorganized
Biovest Common Stock determined by dividing its 2008 Secured Debentures Allowed
Class 4 Claim by the Market Price). The Class 4 Plan Shares shall be issued as soon as
reasonably practicable following the Effective Date (but in no event more than five (5)
Business Days following the Effective Date, subject to the procedures followed by the
Transfer Agent) pursuant to Section 1145 of the Bankruptcy Code and shall not have any
legend restricting the sale thereof under federal securities laws, but the transfer thereof
shall be subject to the provisions of Article 9.12 of the Plan (see “Certain Restrictions on
Stock Transfers” below). The transfer or resale of the Class 4 Plan Shares by any
recipient thereof would not be exempted under Section 1145 of the Bankruptcy Code if
sucl recipient is deemed to be an underwriter (see Article 8.9 of the Plan for a further
discussion of the securities law issues relating to underwriters). Any Conversion Election
shall be made by a 2008 Secured Debentures Holder on the Ballot filed with the
Bankruptcy Court or in a separate writing delivered fo Biovest, in each such case prior to
the Voting Deadline. In the event a 2008 Secured Debentures Holder makes a
Conversion Election, the provisions of subparagraphs (i) and (ii) above shall not be
applicable to such 2008 Secured Debentures Holder.

(vit) Notwithstanding anything to the contrary contained above, (a) the
treatment of the 2008 Secured Debentures Claims of Valens U.S. shall be determined as
set forth in the Laurus/Valens Settlement, and (b) the treatment of the 2008 Secured
Debentures Claims of Philip E. Rosensweig shall be determined as set forth in a Final
Order of the Bankruptey Court that resolves the Rosensweig Adversary Proceeding.

Class 4 is Impaired by the Plan. The 2008 Secured Debentures Holders, as the Holders of

the Class 4 Claims, are entitled to vote to accept or reject the Plan. For purposes of Section
1126(c) of the Bankruptey Code, the amount of the 2008 Secured Debentures Claims of Valens
U.S. shall be counted under Class 4 with respect to any Ballot cast by Laurus/Valens as to the

Class 5: Secured Tax Claims of Governmental Units. Class 5 consists of all Secured Tax

Ciaims of Governmental Units, Based on an analysis of the Proofs of Claim filed to date in the
Biovest Bankruptey Cases as well as the Claims scheduled by the Debtors, the Debtors believe
there will be no Allowed Secured Tax Claims of Governmental Units in this Class.
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The Plan provides that, on the Distribution Date, Reorganized Biovest shall pay to a
Governmental Unit, in Cash, the Allowed Amount of its Secured Tax Claim. Notwithstanding
the foregoing, if Reorganized Biovest does not have sufficient Cash to pay an Allowed Class 5
Claim in full on the Distribution Date, such Allowed Class 5 Claim shall be paid under such
other terms as may be agreed upon by both the Holder of such Allowed Class 5 Claim and the
Debtors or Reorganized Biovest, as the case may be, or as otherwise ordered by a Final Order of
the Bankruptey Court. Class 5 is Unimpaired by the Plan. Each Holder of a Class 5 Claim
conclusively is presumed to have accepted the Plan and is not entitled to vote to accept or reject
the Plan.

Class 6: Other Secured Claims. Class 6 consists of all Secured Claims not otherwise
specifically classified in the Plan. In the event there is more than one Secured Claim in this
lass, such Secured Claims shall be separated into subclasses in Class 6. As of the date of this
Disclosure Statement, the total amount of filed and/or scheduled Secured Claims in this Class is
approximately $109,000.00. The Debtors deny any liability as to any of those Claims, and have
filed written objections to those Claims with the Bankruptey Court.

Under the Plan, the following shall occur with respect to the Allowed Class 6 Claims:

(1) In the event a Holder of a Class 6 Claim does not make the Conversion
Election described in subparagraph (ii) below, such Holder will receive a Distribution, in
Cash, in an amount equal to the sum of (a) one hundred percent (100%) of such Holder’s
Ailowed Class 6 Claim plus (b) interest accruing at the rate of eight percent (8%) per
annum on the Allowed Amount of such Class 6 Claim for the period from the Effective
Date through and including the Distribution Date. Such Distribution will be made to
such Holder by Reorganized Biovest at the end of the 40™ month following the Effective
Date.

(ii) At the option of a Holder of a Class 6 Claim, such Holder may elect (in
lieu of the treatment described in subparagraph (i} above) to convert all of its Allowed
Class 6 Claim mto shares of Reorganized Biovest Common Stock (the “Class 6 Plan
Shares”) at a conversion rate equal to the Market Price per share of Reorganized Biovest
Common Stock (i.e., such Holder will receive that number of shares of Reorganized
Biovest Common Stock determined by dividing its Allowed Class 6 Claim by the Market
Price). The Class 6 Plan Shares shall be issued as soon as reasonably practicable
following the Determination Date (but in no event more than five (5) Business Days
following the Determination Date, subject to the procedures followed by the Transfer
Agent) pursuant to Section 1145 of the Bankruptcy Code and shall not have any legend
restricting the sale thereof under federal securities laws, but the transfer thereof shall be
subject to the provisions of Article 9.12 of the Plan (see “Certain Restrictions on Stock
Transfers”™ below). The transfer or resale of the Class 6 Plan Shares by any recipient
thereof would not be exempted under Section 1145 of the Bankruptcy Code if such
recipient is deemed to be an underwriter (see Article 8.9 of the Plan for a further
discussion of the securities law issues relating to underwriters). Any Conversion Election
shall be made by a Holder of a Class 6 Claim on the Ballot filed with the Bankruptcy
Court or in a separate writing delivered to Biovest, in each such case prior to the Voting
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Deadline. In the event a Holder of a Class 6 Claim makes a Conversion Election under
this subparagraph (ii), the provisions of subparagraph (i) shall not be applicable to such
Holder.

(iif)  Notwithstanding the foregoing provisions of subparagraphs (i) and (ii),
Reorganized Biovest, in its sole discretion, may return to the Secured Creditor any
Property securing its Secured Claim in full and final satisfaction of the Secured Claim.

(iv)  Any deficiency owing to a Secured Creditor with respect to a Class 6

Claim shall be classified and treated as a Class 8 Unsecured Claim to the extent Allowed
by a Final Order of the Bankruptcy Court.

Class 6 is Impaired by the Plan. Fach Holder of a Class 6 Claim is entitled to vote to

accept or reject the Plan.

Class 7. Unsecured Claims of Ronald E. Osman under the Osman Note. Class 7 consists

of all Unsecured Claims of Ronald E. Osman represented by, relating to, or arising under or in
connection with the Osman Note. Under the Plan, the Class 7 Claims of Ronald E. Osman will
be allowed in the amount of $1,011,233.00, which is the amount of the outstanding principal and
accrued and unpaid interest as of the Petition Date under the Osman Note (the “Osman Allowed
Class 7 Claim™).

Claim;

Under the Plan, the following shall occur with respect to the Osman Allowed Class 7

(1) On the Effective Date, in the event Ronald E. Osman does not make the
Conversion Election described in subparagraph (ii) below, Reorganized Biovest shall
execute and deliver in favor of Ronald E. Osman a promissory note (the “Class 7 Plan
Note™) in an original principal amount equal to the amount of the Osman Aliowed Class 7
Claim. The Class 7 Plan Note shall amend and restate the Osman Note and shall contain
the following terms: (a) a maturity date of forty (40) months following the Effective
Date, (b) interest will accrue and be payable on the outstanding principal at a fixed rate of
eight percent (8%) per annum, calculated based on a 365 day year, (c) the outstanding
principal together with all accrued and unpaid interest will be due and payable in full on
the maturity date, and (d) Reorganized Biovest may prepay all or any portion of the Class
7 Plan Note, without penalty, at any time. The Class 7 Plan Note shall not contain any
conversion or redemption rights.

(i) At the option of Ronald E. Osman, Ronald E. Osman may elect (in lieu of
the treatment described in subparagraph (i) above) to convert all of the Osman Allowed
Class 7 Claim into shares of Reorganized Biovest Common Stock (the “Class 7 Plan
Shares™) at a conversion rate equal to the Market Price per share of Reorganized Biovest
Common Stock (i.e., Ronald E. Osman will receive that number of shares of Reorganized
Biovest Common Stock determined by dividing the Osman Allowed Class 7 Claim by the
Market Price). The Class 7 Plan Shares shall be issued as soon as reasonably practicable
following the Effective Date (but in no event more than five (5) Business Days following
the Effective Date, subject to the procedures followed by the Transfer Agent) pursuant to
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Section 1145 of the Bankruptey Code and shall not have any legend restricting the sale
thereof under federal securities laws, but the transfer thereof shall be subject to the
provisions of Article 9.12 of the Plan (see “Certain Restrictions on Stock Transfers”
below). The transfer or resale of the Class 7 Plan Shares by any recipient thereof would
not be exempted under Section 1145 of the Bankruptcy Code if such recipient is deemed
to be an underwriter (see Article 8.9 of the Plan for a further discussion of the securities
law issues relating to underwriters). Any Conversion Election shall be made by Ronald E.
Osman on the Ballot filed with the Bankruptcy Court or in a separate writing delivered to
Biovest, in each such case prior to the Voting Deadline. In the event Ronald E. Osman
makes a Conversion Election, the provisions of subparagraph (i) shall not be applicable to
Ronald E. Osman.

(it1)  Except as provided in Article 7.9 of the Plan, Ronald E. Osman and his
assignees shall retain unaltered all of the legal, equitable and contractual rights under the
Osman Warrants,

Class 7 is Impaired by the Plan. Ronald E. Osman, as the Holder of the Class 7 Claims, is
entitled to vote to accept or reject the Plan.

Class 8 Unsecured Claims (Unsecured Claims Not Otherwise Classified). Class §
consists of all Unsecured Claims not otherwise classified in the Plan. As of the date of this
Disclosure Statement, the total amount of filed and/or scheduled Unsecured Claims in the
Biovest Bankruptcy Cases is approximately $28 miilion, but the Debtors aniicipate that the total
amount of Allowed Unsecured Claims in Class 8 will be approximately $6 million.

Under the Plan, each Holder of an Unsecured Claim in Class 8 shall have the option to
select one of the treatments set forth below designated as Option A, Option B and Option C:

(1) Option A. Under Option A, the Holder of an Allowed Unsecured Claim in
Class 8 will receive a Distribution, in Cash, in an amount equal to the sum of (a) one
hundred percent (100%) of such Holder’s Allowed Class 8 Unsecured Claim (including
Postpetition Interest at the rate of three percent (3%) per annum) plus (b) interest
accruing at the rate of five percent (5%) per annum on the Allowed Amount of such Class
8 Claim for the period from the Effective Date through and including the Distribution
Date. Such Distribution will be made to such Holder by Reorganized Biovest at the end
of the 40™ month following the Effective Date.

(11) Option B. Under Option B, the Holder of an Allowed Unsecured Claim in
Class 8 will convert all of its Allowed Class 8 Unsecured Claim (including Postpetition
Interest at the rate of three percent (3%) per annum) into shares of Reorganized Biovest
Common Stock (the “Class 8§ Plan Shares”) at a conversion rate equal to the Market Price
per share of Reorganized Biovest Common Stock (i.e., such Holder will receive that
number of shares of Reorganized Biovest Common Stock determined by dividing its
Allowed Class 8 Unsecured Claim (including Postpetition Interest at the rate of three
percent (3%) per annum) by the Market Price}, The Class 8 Plan Shares shall be issued
as soon as reasonably practicable following the Determination Date (but in no event more
than five (5) Business Days following the Determination Date, subject to the procedures
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followed by the Transfer Agent) pursuant to Section 1145 of the Bankruptcy Code and
shall not have any legend restricting the sale thereof under federal securities laws, but the
transfer thereof shall be subject to the provisions of Article 9.12 of the Plan (see “Certain
Restrictions on Stock Transfers” below). The transfer or resale of the Class 8 Plan Shares
by any recipient thereof would not be exempted under Section 1145 of the Bankruptcy
Code if such recipient is deemed to be an underwriter (see Article 8.9 of the Plan for a
further discussion of the securities law issues relating to underwriters).

(iii}  Option C. Under Option C, the Holder of an Allowed Unsecured Claim in
Class 8§ electing Option C (an “Option C Holder™ will receive a Distribution, in
accordance with the provisions of this subparagraph (iii), in an amount equal to the sum
of (a) one hundred percent (100%) of such Option C Holder’s Allowed Class 8
Unsecured Claim (including Postpetition Interest at the rate of three percent (3%) per
annum) plus (b) interest accruing at the rate of seven percent (7%) per annum on the
outstanding balance of the Allowed Amount of such Class 8 Claim from time to time (the
“Option C Interest”) for the period from the Effective Date through and including that
date which is twenty-four (24) months following the Determination Date (the “Option C
Maturity Date”). For purposes of this subparagraph (iii), the Allowed Amount of a Class
8 Unsecured Claim from time to time for an Option C Holder {excluding the Option C
Interest) shall be hereinafter referred to as the “Option C Allowed Claim Amount.” On
the Determination Date and on each of the following seven (7) quarterly anniversaries of
the Determination Date (each, an “Automatic Conversion Date™), and provided that the
Automatic Conversion VWAP Price is af least $1.00 per share, one-cighth (1/8th) of the
Option C Allowed Claim Amount for an Option C Holder plus the Option C Interest as of
the Automatic Conversion Date (the “Automatic Conversion Amount™) will be
automatically converted into shares of Reorganized Biovest Common Stock (the “Class 8
Plan Shares™) at a conversion rate equal to the Automatic Conversion VWAP Price per
share of Reorganized Biovest Common Stock (i.e., such Option C Holder will receive
that number of shares of Reorganized Biovest Common Stock determined by dividing the
Automatic Conversion Amount by the Automatic Conversion VWAP Price). If, on any
Automatic Conversion Date, the Automatic Conversion VWAP Price is less than $1.00
per share, the Automatic Conversion Amount for that Automatic Conversion Date will
not automatically convert into shares of Reorganized Biovest Common Stock, but will
instead become payable at the Option C Maturity Date (as described below), unless the
Option C Holder, upon written notice to Reorganized Biovest, elects to convert the
Automatic Conversion Amount into shares of Reorganized Biovest Common Stock (also,
the “Class 8 Plan Shares™) at a conversion rate equal to $1.00 per share of Reorganized
Biovest Common Stock (i.e., such Option C Holder will receive that number of shares of
Reorganized Biovest Common Stock determined by dividing the Automatic Conversion
Amount by $1.00). On each Automatic Conversion Date for which the Automatic
Conversion VWAP Price is $1.00 or greater or on which the Option C Holder elects an
optional conversion as described in the immediately preceding sentence, the Option C
Allowed Claim Amount shall be reduced by the Automatic Conversion Amount
(excluding the Option C Interest). Any portion of the Option C Allowed Claim Amount
and any Option C Interest that are outstanding at the Option C Maturity Date will be due
and payable in full, at the election of Reorganized Biovest, in either Cash or in shares of
Reorganized Biovest Common Stock at a conversion rate equal to the average of the
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VWAPs for the ten (10) consecutive Trading Days ending on the Trading Day that is
immediately preceding the Option C Maturity Date. If, at any time prior to the Option C
Maturity Date, the VWAP is at least $1.50 per share for ten (10) consecutive Trading
Days, an Option C Holder, at its option, may upon written notice to Reorganized Biovest
convert any or all of the Option C Allowed Claim Amount plus the then accrued and
unpaid Option C Interest into shares of Reorganized Biovest Common Stock at a
conversion rate equal to the Automatic Conversion VWAP Price used for the initial
conversion on the Determination Date. In addition, if, at any time priot to the Option C
Maturity Date, the VWAP is at least $1.88 per share for thirty (30) consecutive Trading
Days, Reorganized Biovest, at its option, may upon written notice to the Option C
Holders require the conversion of up to $3,000,000.00 of the then aggregate outstanding
balance of the Option C Allowed Claim Amount plus the then accrued and unpaid Option
C Interest at a conversion rate equal to the Automatic Conversion VWAP Price used for
the initial conversion on the Determination Date (such conversion right by Reorganized
Biovest shall reset for subsequent periods until the Option C Maturity Date), with any
such conversion to be pro rata based on each Option C Holder’s percentage interest in the
then aggregate outstanding balance of the Option C Allowed Claim Amount. The Class 8
Plan Shares shall be issued as soon as reasonably practicable following the Automatic
Conversion Date (but in no event more than five (5) Business Days following the
Automatic Conversion Date, subject to the procedures followed by the Transfer Agent)
pursuant to Section 1145 of the Bankruptcy Code and shall not have any legend
restricting the sale thereof under federal securities laws, but the transfer thereof shall be
subject to the provisions of Article 9.12 of the Plan (see “Certain Restrictions on Stock
Transfers” below). The transfer or resale of the Class 8 Plan Shares by any recipient
thereof would not be exempted under Section 1145 of the Bankruptcy Code if such
recipient is deemed to be an underwriter (see Article 8.9 of the Plan for a further
discussion of the securities law issues relating to underwriters).

The election of Option A, Option B or Option C must be made on the Ballot submitted by
the Holder of a Class 8 Unsecured Claim and filed with the Bankruptcy Court by the Voting
Deadline; provided, however, that the Debtors, in their sole discretion, may accept any written
election of Option B or Option C by the Holder of a Class 8 Unsecured Claim that is delivered to
the Debtors prior to the Effective Date. In the event that a Holder of a Class 8 Unsecured Claim
does not make an election of Option A, Option B or Option C on its Ballot or does not file a
Ballot with the Bankruptcy Court, such Holder shall be deemed to have elected Option A. Class
8 is Impaired by the Plan. Each Holder of an Unsecured Claim in Class 8 is entitled to vote to
accept or reject the Plan.

Class 9:  Unsecured Convenience Claims. Class 9 consists of all Unsecured
Convenience Claims. Notwithstanding anything to the contrary contained in the Plan, each
Holder of a Class 8 Unsecured Claim (a) in an amount greater than $5,000.00 may have its
Unsecured Claim treated as an Unsecured Convenience Claim under the Plan by making the
Convenience Class Opt-In Election, or (b) in an amount less than or equal to $5,000.00 may have
its Unsecured Claim freated as a Class 8 Unsecured Claim under the Plan by making the
Convenience Class Opt-Out Election. The Convenience Class Opt-In Election or the
Convenience Class Opt-Out Election is irrevocable and must be made by such Holder on its
Ballot and filed with the Bankruptcy Court on or before the Voting Deadline. Based on the
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Proofs of Claim filed to date in the Biovest Bankruptcy Cases and the Claims scheduled by the
Debtors, the Debtors estimate that the total Allowed Amount of Claims in this Class will be
approximately $170,000.00.

On the Distribution Date, the Holder of an Allowed Unsecured Convenience Claim shall
receive Cash from Reorganized Biovest in an amount equal to (a) twenty percent (20%) of the
amount of such Allowed Claim if the amount of such Allowed Claim is less than or equal to
$5,000.00, or (b) $1.000.00 if the amount of such Allowed Claim is greater than $5,000.00 and
the Holder of such Allowed Claim has agreed to reduce the Allowed Amount of its Claim to
$5,000.00 by making the Convenience Class Opt-In Election. Notwithstanding the foregoing, if
Reorganized Biovest does not have sufficient Cash available to make the payment required to the
Holder of an Allowed Class 9 Claim on the Distribution Date, such Allowed Class 9 Claim shail
be paid on the 6 Month Anniversary Date or as otherwise ordered by a Final Order of the
Bankruptcy Court. Class 9 is Impaired by the Plan. Each Holder of an Unsecured Convenience
Claim in Class 9 is entitled to vote to accept or reject the Plan.

Class 10: Intercompany Claims. Class 10 consists of all Intercompany Claims. On the
Effective Date, upon the substantive consolidation of the Debtors, all of the Intercompany
Claims shall be deemed cancelled, annulled and extinguished without any further action by any
party and shall be of no further force and effect. The Holders of the Class 10 Intercompany
Claims will not receive or retain any Property under the Plan on account of such Intercompany
Claims. Accordingly, Reorganized Biovest will not make any Distribution or establish any
reserve under the Plan for the Intercompany Claims. Class 10 is Impaired by the Plan. Pursuant
to Section 1126(g) of the Bankruptcy Code, Class 10 is deemed not to have accepted the Plan
and, thus, Holders of the Class 10 Intercompany Claims are not entitled to vote to accept or
reject the Plan.

Class 11:  Subordinated Securities Claims. Class 11 consists of all Subordinated
Securities Claims. Based on an analysis of the Proofs of Claim filed to date in the Biovest
Bankruptcy Cases as well as the Claims scheduled by the Debtors, the Debtors believe there will
be no Allowed Class 11 Claims. Pursuant to Section 510(b) of the Bankruptcy Code, each
Allowed Class 11 Claim, if any, shall be subordinated to all Claims (including Class 8 Unsecured
Claims) or Equity Interests that are senior to or equal to the Claim or Equity Interest represented
by the Security of Biovest in question; provided, however, that if’ such Security is Existing
Biovest Common Stock, such Allowed Class 11 Claim shall have the same priority as Class 12
Equity Interests. Under the Plan, each Holder of an Allowed Class 11 Claim will receive a
Distribution, in Cash, in an amount equal to the sum of one hundred percent {100%) of such
Holder’s Allowed Class 11 Claim. Such Distribution will be made to such Holder by
Reorganized Biovest at the end of the 48" month following the Effective Date; provided,
however, that no Distribution shall be made to the Holders of Allowed Class 11 Claims until all
Distributions have been made to all Holders of Allowed Class 8 Unsecured Claims who have
elected Option A under Article 5.9.2.1 of the Plan. Class 11 is Impaired by the Plan. Each Holder
of a Subordinated Securities Claim in Class 11 is entitled to vote to accept or reject the Plan.

Class 12: Equity Interests. Class 12 consists of all Equity Interests. Under the Plan,

each Holder of an Allowed Class 12 Equity Interest on the Effective Date shall be deemed to
receive one (1) share of Reorganized Biovest Common Stock for each share of Existing Biovest
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