Fax, Server

Division of Corporations™

Florida Department of State

Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax
audit number (shown below) on the top and bottom of all pages of the
document.

(14000294975 3)))

A 0 AR

H1400028457534DCE

Note: DO NOT hit the REFRESH/RELOAD button on your browser
from this page. Doing so will generate another cover sheet.

To:
Division of Corperaticns

Fax Number {B50)617-6380

& From:
: BOLLAND & KMNIGHT

Account Name

(>§(\ e_- Account Number : 075350000340
N Phone : (407)425-8500
1“\‘\ Fax Number : {(407)244-5288

pEC 23

**Rm_twg'xee email address for this business entity to be used for futpre
annual report mailings. Enter only one emall address piea?_g.s"#*«r‘

seest aaaress: MQLNA @) (pcAUSE.LOM i

o3 e . ~ T e ‘::

0 N oeE - - Y

¥ = " ‘COR AMND/RESTATE/CORRECT OR O/D RESIGN ) & &
N CORD:USE CORD BLOOD BANK, INC. S5 ®
LN A K Certificate of Status e ®

WS gt
12/22/2014

https://efile.sunbiz.org/scripts/efilcovr.exe



Fax Server 12/22/2014 4:03:22 PM PAGE 3/009 Fax Server e

FilFD

e A

THIRD AMENDED AND RESTATED |
ARTICLES OF INCORPORATION
OF
CORD:USE CORD BLOOD BANK, INC,

In accordance with Section 607.1007 of the Florida Statutes, the Second Amended and
Restated Articles of Incorporation of CORD:USE Cord Blood Bank, Inc., a Florida corporation
(the “Corporation™), are hereby amended and restated (the “Amended and Restated Articles of
Incorporation™) to read in their entirety as follows:

ARTICLE 1
Name
The name of the corporation shall be: CORD:USE Cord Blood Bank, Inc.
ARTICLE 1

Principal Place of Business

The principal place of business and the mailing address of the corporation is 1991
Summit Park Drive, Suite 2000, Orlando, FL 32810.

ARTICLE Il
Purpose
The purpose for which this corporation is organized is: any and all lawful business,

ARTICLETV
Canital Stock
A Number and Class of Shares Authorized: Par Value. The aggregate number of

shares the Corporation has the authority to issue is One Hundred Forty Million (140,000,000)
shares with $0.01 par value per share. The Corporation shall have the following classes of shares
more fully described below: (i) Class A common stock (ii) Series A convertible preferred stock;
and (iii) Series B convertible preferred stock.

(1) Class A Common Stock. The aggregate number of shares of Class A
common stock (the “Common Stock™) which the Corporation shall have the authority to issue is
One Hundred Ten Million (110,000,000} shares with a par value of $0.01 per share.
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(2)  Series A Convertible Preferred Stock. The aggregate number of shares of
Series A preferred stock (the “Series A Preferred Stock™) which the Corporation shall have the
authority to issue is Fifteen Million (15,000,000) shares with a par value of $0.01 per share.

(3)  Seres B Convertible Preferred Stock. The aggregate number of shares of
Series B preferred stock (the “*Series B Preferred Stock™) which the Corporation shall have the
authority to issue is Fifteen Million (15,000,000) shares with a par value of $0.01 per share.

B. Description of Shares of Capijtal Stock.
(1)  Dividend Rights.

(@ Common Stock. As and when dividends are declared or paid
thereon, whether in cash, property or securities of the Corporation, the holders of Common Stock
shall be entitled to participate in such dividends ratably on a per share basis; provided, however,
that no cash dividends shall be paid to any holders of Common Stock unless and until the
Company has offered the holders of Series A Preferred Stock and Series B Preferred Stock
(collectively the “Preferred Stock™) the right 1o either;

(i) convert all of such shareholder’s shares of Preferred Stock into
Common Stock in accordance with the terms of Subsection B(5) below; or

(ii) redeem sll of such shareholder’s shares of Preferred Stock at
an amourt per share of Preferred Stock equal to the greater of (x) $1.50 for each share of
Series A Preferred Stock and $0.80 for each share of Series B Preferred Stock held by
such shareholder (as adjusted for any stock dividends (other than the stock dividend
payable on such Preferred Stock as provided in Subsection (B)(1)(b) below), with the
price adjusted as necessary for any combinations, splits, recapitalization and the like with
respect to such shares, or (y) the price per share for each share of Common Stock as of
the date of such offer.

(b)  Preferred Stock. Dividends on each share of the Preferred Stock
will accrue on a daily basis at the mte of ten percent (10%) per annum from and including the
Date of Issuance of such share and such dividends will acorme whether or not they have been
declared. The holders of any Preferred Stock shall be entitled to receive dividends payable
annually in additional shares of Series A Preferred Stock or Series B Preferred Stock, as
applicable, bepinning with the first anniversary of the Date of Tssnance of any share of Preferred
Stock. All dividends which have accrued on outstanding Preferred Stock will be accumulated
and will be: (i} included when calculating the number of shares of Common Stock into which the
Preferred Stock shall be converted, as provided in Subscction B(5) hereof, or (ii) paid to the
holder thereof in cash if such Preferred Stock are redeemed pursiant to Subsection B(4) hereof,

() Voting Rights.

Except as otherwise required by applicable law, each record holder of
Common Stock or Preferred Stock shall be entitled to one vote per share on all matters to be



Fax. Server 12/22/2014 4:03:22 PM PAGE 5/009 Fax Server

voted on by the stockholders of the Corporation. Holders of Conunon Stock and Preferred Stock
shall votc as a single class on all matters put to the shareholders for vote by the Corporation.
Holders of Common Stock and Preferred Stock shall have no cumulative voting rights in any
election of directors of the Corporation,

(3)  Preemptive Rights.

Sabates Investment Group shareholders shall have as a matter of right
preemptive rights to subscribe for, purchase, receive, or otherwise acquire any part of any new or
additional issue of stock of any class, whether now or hereafter authorized.

(4)  Liguidation Rights.

(a) Liguidatiop Preference. @ Upon eny Liquidation Event (as
hereinafter defined), dissolution, or winding up of the Corporation, whether voluntary or

involuntary, before any distribution or payment shall be made to the holders of any other class of
stock (“Junior Stock™), the holders of Series B Preferred Stock have preference over Series A
Preferred Stock and Common Stock, Preferred Stock shal! be entitled to be paid out of the assets
of the Corporation, an emount per share of Preferred Stock equal to the greater of (a) $1.50 for
each share of Series A Preferred Stock and $0.80 for each share of Series B Preferred Stock (the
“Original Lssue Price™) (as adjusted for any stock dividends (other than the stock dividend
payable on such Preferred Stock as provided in Article IV, Section (B)(1)(b) above); with the
price adjusted as necessary for any combinations, splits, recapitalization and the like with respect
to such shares) held by them; or (b) the price per share to be received for each share of Common
Stock as a result of the Liquidation Event (the "Liquidation Preference™).

(b)  Deemed Ligunidations. The following events shall each be
consxdered a liquidation event under this Subsection B(4) (a “Liquidation Event’):

(i) Any consolidation or merger of the Corporation with or
into any other corporation or other entity or person, or any other corporate reorganization, in
which the sharcholders 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 party in which in excess of fifty percent (50%) of the Corporation’s
voting power is wansferred (an “Acquisition™); or

(ii) A sale, lease or other disposition of all or substautially all
of the assets of the Corporation (an “Asset Transfer”).

©) Pro Rata Distribution. If, upon any Liguidation Event, distribution,
or winding up, the assets of the Corporation shall be insufficient to make payment in full to all
holders of Preferred Stock of the Liguidation Preference set forth in Subsection B(4)(a), then
such assets shall be distributed among the holders of Preferred Stock at the time outstanding,
ratably in proportion to the full amounts to which they would otherwise be respectively entitled.
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(5) Conversion of Preferred Stock.

(2) Conversion. Subject to the provisions of this Subsection B(S), the
Preferred Stock will be (i) converted into fully-paid and nonassessable shares of Common Stock
upon the election of the holders of such Preferred Stock, or (ii) automatically converted upon any
initia] public offering of the shares of the Corporation. The number of shares of Common Stock
to which a holder of Preferred Stock shall be entitled upon conversion shall be the product
obtained by multiplying the “Preferred Stock Conversion Rate” then in cffect (determined as
provided in Subsection B(5)(b)) by the number of Preferred Stock being converted.

(by  Preferred Stock Conversion Rate. The conversion rate in effect at
any time for conversion of the Preferred Stock (the “Preferred Stock Conversion Rate™) shall be
the quoticnt obtained by dividing the Liquidation Preference of the Preferred Stock by the
“Preferred Stock Conversion Price,” calculated as provided in Subsection B{5){(¢).

(¢)  Preferred Stock Conversion Price. The conversion price for the
Preferred Stock (the ‘“Preferred Stock Conversion Price™) shall initially be the Original Issue

Price of the particular series of Preferred Stock, Such initial Preferred Stock Conversion Price
shaill be adjusted from time to time in accordance with this Subsection B(5). All references to
the Praferred Stock Conversion Price herein shalf mean the Preferred Stock Conversion Price as
so adjusted.

(d)  Mechanics of Conversion. Upon the conversion of the Preferred
Stock pursuant to this Subsection B(5), the holder of the Preferred Stock shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or any transfer
agent for the Prefeyred 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 Common Stock
to which such holder is entitlad. Such conversion shall be deemed to have been made at the
close of business on the date on which the Preferred Stock are converted pursuant to Subsection
B(5)(a), and the person entitled to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes es the record holder of such shares of Common Stock
as of the close of business on such date.

() Adjustment {or Stock Splits and Combipations. If the Corporation
shall at any time or from time to time after the date that the first share of Preferred Stock is

issued (the “Original Issue Date™) effect a subdivision of the ontstanding Common Stock without
a corresponding subdivision of the Preferred Stock, the 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 afier the Original Issue Date combine the
outstanding shares of Common Stock into a smaller number of shares without & corresponding
combination of the Preferred Stock, the Preferred Stock Conversion Price in effect immediately
before the combination shall be proportionately increased. Any adjustment under this
Subsection B(5)(e) shall become effective at the close of business on the date the subdivision or
combination becomes effective,
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©  Adjustment for Common Stock Dividends and Distributions. If the

Corporation at any time or from time to time after the Original Issue 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
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 Preferred Stock Conversion Price then in effect by a fraction--{i) the
numperator of which is the total number of shares of Common Stock issued and outstanding
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 Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such
record date plus the number of shares of Common Stock issuable in payment of such dividend or
distribution. However, 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 Preferred Stock Conversion Price
shall be recomputed accordingly as of the close of business on such record date and thereafier the
Preferred Stock Conversion Price shall be adjusted pursuant to this Subsection B(5)(f) to reflect
the actual payment of such dividend or distribution,

(®) Adjustment for Reclassification, Exchange and Substitution. If at

any time or from time to time afier the Original Issue Date, the Common Stock issuable upon the
conversion of the Preferred Stock is changed into the same or a different number of shares of any
class or elasses of stock, whether by recapimlization, reclassification or otherwise (other than an
Acquisition or Asset Transfer as defined in Subsection B(4)(b) or a subdivision or combination
of shares or stock dividend or a reorganization, merger, consolidation or sale of assets provided
for elsewhgere in this Subsection B(5)), in any such event each holder of Preferred Stock shall
have the right thereafter 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 Preferred Stock
could have been converted immediately prior to such recapitalization, reclassification or change,
all subject to further adjustment as provided herein or with respect to such other securities or
property by the terms thereof.

(h)  Reorganizationg. Mergers, Consolidations or Sales of Assets. If at

any time or from time to time after the Original Issue Date, thexe is a capital reorganization of
the Common Stock (other than an Acquisition or Asset Tranafer as defined in Subsection B(4)(b)
or a recapitalization, subdivision, combination, reclassification, exchange or substitution of
shares specifically addressed in this Subsection B(5)), as a part of such capital reorganization,
provision shall be made so that the holders of the Preferred Stock shall thereafler be entitled to
receive upon conversion of the 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 reorganization, subject to
adjustment in respect of such stock or securities by the terms thereof.

1) Notices of Record Date. Upon (i) any taking by the Corporation of
a record of the holders of any class of secwrities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution, or (ii) any Acquisition or



Fax .Sserver 12/22/2014 4:03:22 PM PAGE 8/009 Fax Server

other capital reorganization of the Corporation, any reclassification or recapitatization of the
capital stock of the Corporation, any merger or consolidation of the Corporation with or into any
other corporation, any Asset Transfer, or any voluntary or involuntary dissolution, liquidation or
winding up of the Corporation (each, a “Material Event”), the Corporation shall mail to each
holder of Preferred Stock at least twenty (20) days prior to the record date specified theréin 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 Stock (or other securitics) for securities or other propetty
deliverable upon such Material Event.

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

&)  Rescrvation of Stock Issuable Upon Conversion. The Corporation

shall at all times reserve and keep available out of its authorized but unissued sharea of Commeon
Stock, solely for the purpose of effecting the conversion of the 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 Preferred Stock. If at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding Preferred
Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized bt unissued shares of Common Stock to such number of
shares as shall be sufficient for such purpose.

{ Payment 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 Preferred Stock, excluding
any tax or other charge imposed in councction with any transfer involved in the issue and
delivery of shares of Common Stock in a name other than that in which the Preferred Stock so
converted were registerad.

ARTICLE V

Regigtered Agent

The name and Florida strest address of the registered agent is Michael T. Emst, 1627
Elizabeth’s Walk, Winter Park, FI, 32789,
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ARTICLE VI
Incorporator
The name and address of the incorporator is Edward S Guindi, M.D., 2190 Tetrace Blvd,
Longweod, FL 32779.

The foregoing amendment was duly adopted by the Board of Directors by resolution on
November 24, 2014. Sharehoider action was not required.

LISE CORD BLOOD BANK, INC.

By; ’

Edward Guindi, M.D.. Presidentarid Director

H28963201..v3



