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ARTICLES OF AMENDMENT 1>~/ %ﬂ*’_Lj 7 SIATE
TO THE R FLERIA
ARTICLES OF INCORPORATION /
OF

CORD:USE CORD BLOOD BANK, INC.

Pursuant to the provisions of Sections 607.1003 and 607.1006 of the Florida Business
Corporation Act {the “Act”), thc undersigned, on behall ol CORD:USE Cord Blood Bank, Inc. (the
“Cyrporation”), hereby submits the following information:

FIRST: The name of corporation is CORD:USE Cord Blood Bank, Inc.

SECOND:.  Pursuant to Section 607.0602 of the Act, the Articles of Incorporation of the
Corporation are hereby amended to authotize the creation of a series of preferred stock designated as
Series A Convertible Preferred Stock., The designation and amonnt thereof and the powers,
designations, preferences and relative, participating, optional and other special rights of the shares of
sich new series of preferred StOck and the qualifications, limitations or restrictions thereot are as
follows:

1, Desiignation of Serjes A Convertible Preferred Stock.

There shall be a series of preferred stock designated as Series A Convertible
Preferred Stock (the “Series A Preferred Stock™). The authorized number of Series A Preferred
Stock shall be 10,000,000, The number of Series A Preferred Stock may be increascd or decrcased
by resolution of the Board of Directors; provided, however, that no decrease shall reduce the number
of Series A Preferred Stock to less than the number of shares then issued and outstanding plus the
number of shares issuable upon exercise of outstanding rights, options or warrants or upon
conversion of outstanding securities issued by the Corporation. The date on which the Corporation
wnitially issues any share of Serics A Preferred Stock will be deemed to be its “Date of Issuance.”

2. Dividend Rjuhts.

(a)  Dividends on each share of the Series A Preferred Stock will accrue on
a daily basis at the rate of ten percent (10%) per annum from and including the Date of Issuance of
such share and such dividends will accrue whether or not they have been declared. The holders of
any Series A Preferred Stock shall be entitled to receive dividends payable annually in additional
Series A Preferred Stock, beginning with the first anniversary of the Date oflssuance of any Series A
Preferred Share.

(b)  Alldividends which have accrued on outstanding Series A Preferred
Stock will be accumulated and will be: (i} included when calculating the number of shares of
Common Stock inte which the shares of Series A Preferred Stock shall be converted, as provided in
Section § hereof] or (ii) paid to the hoider thereof in cash if such Series A Preferred Stock are
redcemed pursuant to Section 4 hereof. (For the avoidance of doubt, the dividend would be
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calculated as follows: in the event a 10% dividend was paid on 100 shares in the first year, for the
itmmediately following year, the dividend would be paid on 110 shares.)

(¢)  The Company shall not offer any cash dividends on the Common
Stock unless and until the Company has offered the holders of Series A Preferred Stock the right to
either (i) convert all of such shareholder’s shares of Series A Preferred Stock into Common Stock in
accordance with the terms of Section 5 below, or (ii) redeem all of such shareholder’s shares of
Serics A Prcferred Stock at an amount per share of Series A Preferred Stock equal to the greater of
(a) $1.50 for each share of Series A Prcferred Stock held by such sharcholder (as adjusted for any
stock dividends (other than the stock dividend payable on such Series A Preferred Stock as provided
in Section 2(a) above); with the price adjusted for any combinations, splits, recapitalization and the
like with respect to such shares) or (b) the price per share for each share of Common Stock as of the
date of such offer.

3. Vating Rights.

Each Series A Preferred Share shall entitle the holder to one votc al every
annual or special meeting of the sharcholders of the Corporation. The holders of Series A Preferred
Stock and Common Stock shall vote as a single class on all matters put to the shareholders for vote
by the Corporation. Holders of Series A Preferred Stock shall have no cumulative voting rights in
any election of directors of the Corporation,

4, Liguidation Rights.

(a)  Liquidation Preference. Upon any Liquidation Event {as hereinaftcr
defined), dissolution, or winding up of the Corporation, whether voluntary or inveluntary, before any
distribution or payment shall be made to the holders of any other class of stock (“Junior Stock™), the
holders of Series A Preferred Stock shall be entitled to be paid out of the assets of the Corporation an
amount per share of Series A Preferred Stock equal to the greater of (a) $1.50 for each share of
Series A Preferred Stock (the “Original Issue Price™) (as adjusted for any stock dividends (other than
the stock dividend payable on such Series A Preferred Stock as provided in Section 2(a) above); with

~ the price adjusted for any combinations, splits, recapitalization and the like with respect 1o such

shares) held by them, ot (b) the price per share to be received for each share of Class A Commeon
Stock as a result of the Liquidation Event (the "Liquidation Preference™).

(b)  Deemed Liquidations. The following events shall each be considered a
liquidation event under this Section 4 (a “Liquidation Event™):

(i) Any consolidation or merger of the Corparation with or into
any other corporation or other entjty or person, or any other corporate reorganization, in which the
shareholders of the Corporation immediately prior to such consolidation, merger or reorganization,
own less than 50% of the Corporation’s voting power immediately after such consolidation, merger
or reorganization, or any transaction or series of related transactions to which the Corporation is a
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party in which in exccss of fifty pereent (50%) of the Corporation’s voting power is transferred (an
“Acquisition”); ot

(i) A sale, lease or other disposition of all or substantially all of
the assets of the Corporation (an “Asset Transfer™).

(¢}  ProRata Distribution. If, upon any Liquidation Event, distribution, or
winding up, the assets of the Corporation shall be insufficient to make payment in full to all hoiders
of Series A Preferred Stock of the Liquidation Preference set forth in Section 4(a), then such assets
shall be distributed among the holders of Series A Preferred Stock at the time outstanding, ratably in
proportion to the full amounts to which they would otherwise be respectively entitled.

5 Conversion.

The Series A Preferred Stock shall be converted into shares of Common Stock on the
following terms:

(a)  Conversion. Subject to the provisions of this Section 5, the Series A
Preferred Stock will be (i) converted into fully-paid and nonassessable shares of Common Stock
upon the election of the holders of such Series A Preferred Stock, or (ii) automatically converted
upon any initial public offering of the shares of the Corporation. The number of shares of Common
Stack to which a holder of Series A Preferred Stock shall be entitled upon conversion shali be the
product obtained by multiplying the “Series A Preferred Stock Conversion Rate™ then in effect
(determined as provided in Section 5(b)) by the number of Series A Preferred Stock being converted.

(b) Series A Preferred Stock Conversion Rate. The conversion rate in

effect at any time for conversion of the Series A Preferred Stock (the “Series A Preferred Stock
Conversion Rate™) shall be the quotient obtained by dividing the Liquidation Preference of the Series
A Preferred Stock by the “Series A Preferred Stock Conversion Price,” calculated as provided in
Section 5(c).

{(c)  Series A Preferred Stock Conversion Price. The conversion price for
the Series A Preferred Stock (the “Series A Preferred Stock Conversion Price™) shall initially be the
Original Issue Price of the Series A Preferred Stock. Such initial Series A Preferred Stock
Conversion Price shall be adjusted from time to tfime in accordance with this Section 5. All
references to the Series A Preferred Stock Conversion Price herein shall mean the Series A Preferred
Stock Conversion Price as so adjusted.

(d)  Mechanics of Conversion. Upon the conversion of the Series A
Preferred Stock pursuant to this Section 5, the holder of the Series A Preferred Stock shall surrender
the certificate or certificates therefor, duly endorsed, at the office of the Corporation ot any transfer
agent for the Series A Preferred Stock. Thereupon, the Corporation shall promptly issue and deliver
at such office to such holder a certificate or certificates for the number of shares of Commaon Stock to
which such holder js entitled. Such conversion shall be deemed to have been made at the close of
business on the date on which the Series A Preferred Stock are converted pursuant 1o Section 5(a),
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and the person entitled to receive the shares of Common Stock issuable upon such conversion shall
be treated for all purposes as the record holder of such shares of Common Stock as of the close of
business on such date.

() Adjustment for Stock Splits and Combinations. If the Corporation

‘shall at any time or from time to time after the date that the first share of Series A Prefetred Stock is

issued {the “Original Issue Date”) effect a subdivision of the outstanding Common Stock without a
corresponding subdivision of the Scrics A Preferred Stock, the Serics A Preferred Stock Conversion
Price in effect immediately before that subdivision shall be proportionately decreased. Conversely, if
the Corporation shall at any time or from time to time after the Original Issue Date combine the
outstanding shares of Commeon Stock into a smaller numnber of shares without a corresponding
combination of the Series A Preferred Stock, the Series A Preferred Stock Conversion Price in effect
immediately before the combination shall be proportionately increased. Any adjustment under this
Section 5(e) shall become effective at the close of business on the date the subdivision or
combination becomes effective.

(f) Adiustment for Comymon Stock Dividends and Distributions. If the
Corporation at any time or from time to time after the Original 1ssue Date makes, or fixes a record
date for the determination’ of holders of Common Stock entitled to receive, a dividend or other
distribution payable in additional shares of Common Stock, in each such event the Series A Preferred
Stock Conversion Price that is then in effect shall be decreased as of the time of such issuance or, in

* the event such record date is fixed, as of the close of business on such record date, by multiplying the

Series A Preferred Stock Conversion Price then in effect by a fraction (i) the numerator of which is
the total number of shares of Common Stock issued and ountstanding immediately prior to the time of
such issuance or the close of business on such record date, and (ii) the denominator of which is the
total number of shares of Commeon Stock issued and outstanding immediately prior to the time of
such issuance or the clase of business on such record date plus the number of shares of Common
Stock issuable in payment of such dividend or distribution; provided, however, that if such record
date is fixed and such dividend is not fully paid or if such distribution is not fully made on the date
fixed therefor, the Series A Preferred Stock Conversion Price shall be recomputed accordingly as of
the close of business on such record date and thereafter the Series A Preferred Stock Conversion
Price shall be adjusted pursuant to this Section 5(f) to reflect the actual payment of such dividend or
distribution.

{(g)  Adjustment for Reclassification, Exchange and Substitution. 1f at any
time or from time to time after the Original Issuc Date, the Common Stock issuable upon the

conversion of the Series A Preferred Stock is changed into the same or a different number of shares
of any class or classes of stock, whether by recapitalization, reclassification or otherwise (other than
an Acquisition or Asset Transfer as defined in Section 4(b) or a subdivision or combination of shares
or stock dividend or a reorganization, merger, consolidation or sale of assets provided for elsewhere
in this Section 5), in any such event each holder of Series A Preferred Stock shall have the right
thereaficr to convert such stock into the kind and amount of stock and other securities and property
receivable upon such recapitalization, reclassification or other change by holders of the maximum
number of shares of Common Stock into which such Series A Preferred Stock could have been
converted immediately prior to such recapitalization, reclassification or change, all subject to further
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adjustment as provided herein or with respect to such other securities or property by the terms
thereof,

¢h)  Reorganjzations, Mergers, Consolidations or Sales of Assets. f at any

time or from time to time after the QOriginal [ssue Date, there is a capital reorganization of the
Common Stock (other than an Acquisition or Asset Transfer as defined in Section 4(b) or a
recapitalization, subdivision, combination, reclassification, exchange or substitution of shares
specifically addressed in this Section 5), as a part of such capital reorganization, provision shall be
made so that the holders of the Series A Preforred Stock shall thereafter be entitled to receive upon
conversion of the Series A Preferred Stock the number of shares of stock or other securitics or
property of the Corporation to which a holder of the number of shares of Common Stock deliverable
upon conversion would have been entitled on such capital reorgantzation, subject to adjustment in
respect of such stock or securities by the terms thereof.

@) Notices of Record Date. Upon (i) any taking by the Corporation of a
record of the holders of any class of securities for the purposc of determining the holders thereof who
are entitled to receive any dividend or other distribution, or (ii) any Acquisition or other capital
reorganization of the Corporation, any reclassification or recapitalization of the capital stock of the
Corporation, any merger or consolidation of the Corporation with ot into any other corporation, any
Assel Transfer, or any voluntary ot involuntary dissolution, liquidation or winding up of the
Corpuration (each, a *“Material Event”), the Corporation shall mail to each holder of Series A
Preferred Stock at lcast twenty (20) days ptior to the record date specified therein a notice specifying
(A) the date on which any such record is to be taken for the purpose of such dividend or distribution
and a description of such dividend or distribution, (B) the date on which any such Material Event is
expected to become effective, and (C) the date, if any, that is to be fixed as to when the holders of
record of Common Stock (or other securities) shall be entitled to exchange their shares of Common

_ Stack (or other securities) for sccurities or other property deliverable upon such Material Event.

)] Fractiona)] Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred Stock. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred Stock by a
holder thersof shall be aggregated for purposes of determining whether the conversion would resujt
in the issuance of any fractional share, If, after the aforementioned aggregation, the conversion
would result in the issuance of any fractional share, the Corporation shall, in lieu of issuing any
fractional share, pay cash equal to the product of such fraction multiplied by the Common Stock’s
fair market valuc (as determined by the Board of Directors) on the date of conversion,

(k)  Reservation of Stock Issuable Upon Conversion. The Corporation shall

at all times reserve and keep avaitable owt of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the Series A Preferred Stock, such number of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Series A Preferred Stock. [fat any time the number of authorized but unissued shares of
Common Stock shall not be sufficient 1o effect the conversion of all then outstanding Series A
Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its counsel,
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be neccssary to increase its authorized but unissued shares of Common Stock to such number vf
shares as shall be sufficient for such purpose.

()] Payvment of Taxes. The Corporation will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect to the issue or
delivery of shares of Common Stock upon conversion of Series A Preferred Stock, excluding any tax
or other charge imposed in connection with any transfer involved in the issue and delivery of shares
of Commen Stock in a namc other than that in which the Series A Preferred Stock so converted were
registered.

THIRD: The foregoing amendment was duly adopted by the Board of Directors by
resolution on August 27, 2010, and by the holders of a majority of the Corporation’s outstanding
capital stock by writien consent on September 30, 2010. The number of votes cast by the
shareholders was sufficient for approval.

IN WITNESS WHEREOF, CORD:USE Cord Blood Bank, Inc. has caused these Articles of
Amendment to be signed by its President on this 30™ day of September, 2010.

CORD;USE CORD BLOOD BANK, INC.
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