APR 3 164

Division of Corporatio
Public Access System

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.

(((H09000092730 3)))

e i

HOS0000927 303ABC1

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

Ta: WL

Division of Ceorporations ‘; B -
Fax Number : (850)617-6381 o B e
TR e
From: R ‘“*;‘i
Account Name : SHUMAKER, LOOP & KENDRICK LLP o
Account Number : 075500004387 "0l
Phone : (813)229-7800 L
Fax Number : {813)229-1660 S
2‘;;_ w
=
(]
8
FLORIDA PROFIT/NON PROFIT CORPORATION
ABT - BELLI MATERNA, INC,
Hen ©
Certificate of Status 0 I tgé' -
= o
|Certiﬁed Copy 1 gg =
IP;age Count 16 rff 2> A
Estimated Charge $78.75 w3
%rn ?

/e
igg ¥enu

pgnic Fili Corporate Filing Menu Help
0

hitps://efile. sunbiz.ofp/scripts/efilcovr.exe 4/17/2009 3 :




APR-17-2805 16:13

H090000%52730 3

ARTICLES OF INCORPORATION OF
ABT - BELLIMATERNA, INC.,

(Adopted April 17, 2009)
The undersigned, acting as incorporator of a Florida corporation under the Florida Business
Corporation Act, Chapter 607 of the Florida Statutcs, hereby adopts the following Articles of

Incorporation for such Corporation:

ARTICLE I
NAME

The name of the Corporation is ABT —= BELLI MATERNA, INC.

ARTICLE I
PRINCIPAYL OFFICE AND MAILING ADDRESS

The address of the Corporation’s principal office and mailing address is 14010 Roosevelt
BRoulevard, Suite 706, Clearwater, Florida 33762.

ARTI II
PURPOSE

The Corporation is organized for the purpose of transacting any and all lawful business for
which corporations may be incorporated under the laws of Florida.

ARTICLE IV
CAPITAL STOCK

The total number of shares of all classes of capital stock which the Corporation shall have
the authority to issue is One Hundred Fourteen Thousand Three Hundred Ninety Five (114,395)
shares, consisting of (i) One Hundred Twelve Thousand Twenty (112,020) shares of common
stock, $.001 par value per share (the “Common Stock™), and (ii) Two Thousand Three Hundred
Seventy Fivc (2,375) sharcs of preferred stock, $.001 par value per share (the “Preferred Stock).
The designation, powers, preferences and relative participating, optional or other special rights and
the qualifications, limitations and restrictions thereof in respect of each class of capital stock of the
Corporation are as follows: -

A. Common_Stock. Each holder of record of shares of Common Stock shall be
entitled to vote at all meetings of the shareholders and shall have one vote for each share held by
him of record. The holders of shares of Commeon Stock shall be entitled to receive, when and as
declared by the Board of Directors of the Corporation (the “Board of Directors™), out of the assets
of the Corporation legally available therefor, such dividends as may be declared from time to time
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by the Board of Directors. The liquidation rights of holders of shares of Common Stock are
subject to the prior rights of holders of Preferred Stock as set forth herein.

B. Series A Convertible Preferred Stock.

1. Designation and Number of Shares. Two Thousand Three Hundred Seventy A
Five (2,375) shares of the Preferred Stock, par value 30.001 per share, are hereby designated as
Series A Convertible Preferred Stock (the “Seres A Preferred Stock™). The designations,
preferences, privileges and powers and relative, participating, optional or other special rights
and qualifications, limitations or restrictions of the Series A Preferred Stock shall be as follows:

2. Bividends.

(a3}  The shares of Series A Preferred Stock shall not entitle the holders thereof
to any dividends, except that, in the event that the Corporation shall at any time or from time to
time declare or pay any dividend with respect to the shares of common stock, par value $0.001
per share (the “Common Stock™), of the Corporation, then the holders of Series A Preferred
Stock shall be entitled to receive an equal per share dividend {calculated on an “as converted”
basis based on the number of shares of Common Stock into which the Series A Preferred Stock
is then convertible), which shall be paid to the holders of Series A Preferred Stock
simultaneously with the payment of such dividend to other sharcholders.

() In the event that the Corporation shall declare a distribution (other than sk
any distribution described in Section 5(a) of this Article IV.B) payable in securities of other i
persons, evidences of indebtedness issued by the Corporation or other persons, assets (excluding

cash dividends) or options or rights to purchase any such securities or evidences of indebtedness, o
then, in each case, the holders of Series A Preferred Stock shall be entitled to receive a o
proportionate share of any such distribution as though the holders of the Series A Preferred Stock o
were the holders of the number of shares of Common Stock of the Corporation into which the
Series A Preferred Stock is then convertible.

3. Conversion Rights. Each holder of Series A Preferred Stock (“Series A Bolder™)
shall have the right to convert all or any part of its Series A Preferred Stock into Common Stock
as follows:

(a) Optional Conversion. Subject to and upon compliance with the provisions
of this Section 3, a Series A Holder shall have the right at such Series A Holder's option, at any
time or from time to time, to convert any of its shares of Series A Preferred Stock into fully paid
and non-assessable shares of Common Stock. The number of shares of Common Stock to which
a Series A Holder shall be entitled upon conversion shall be the product obtained by multiplying
the Series A Conversion Rate (as defined in Section 3(b) below) then in effect by the number of
shares of Series A Preferred Stock being converted.

(b)  Series A Conversion Rate. The conversion rate in effect ay any time for
conversion of the Series A Preferred Stock (the “Series A Conversion Rate™) shall be the

quotient obtained by dividing: (i) the Original Issue Price (as hereinafier defined) of such shares
H09000092730 3
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of Series A Preferred Stock by (ii) the Series A Conversion Price (as hereinafter defined) in
effect on the Conversion Date (as defined in Section 3(c) below) upon the terms hereinafter set
forth, The “Original Issue Price” shall be an amount equal to 31,000 per share of Series A
Preferred Stock. The “Series A Conversion Price” shall initially be equal to $31 per share of
Serics A Preferred Stock and shall be subject to adjustment pursuant to Section 4. All references
to the Series A Conversion Price herein shall mean the Series A Conversion Price as so adjusted.
The Series A Conversion Rate shall be adjusted in accordance with Section 4.

(c)  Mechanics of Conversion. Before any Scrics A Holder shall be entitled to
convert its shares of Series A Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates therefore, duly endorsed, at the office of the Corporation
or of any transfer agent for the Series A Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall statc
therein the number of shares of Series A Preferred Stock being converted, and the name or
namcs in which the certificate or certificates for shares of Common Stock are to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such Series
A Holder, or to the nominee or nominees of such holder, a certificate or cerlificates for the
number of shares of Common Stock to which such holder shall be entitled as aforesaid.
Conversion shall be deemed to have been effected on the date when delivery of notice of an
election to convert and certificates for shares is made, and such date is referred to herein as the
“Conversion Date,” All Common Stock which may be issued upon conversion of the Series A
Preferred Stock will, upon issuance, be duly issued, fully paid and non-assessable and free from
all taxes, liens, and charges with respect to the issuance thereof. Upon conversion of only a
portion of the number of shares of Series A Preferred Stock represented by a certificate
surrendered for conversion, the Corporation shall issue and deliver to or upon the written order
of the holder of the certificate so surrendered for conversion, at the expense of the Corporation, a
new certificate covering the number of shares of Series A Preferred Stock representing the
unconverted portion of the certificate so surrendered.

(dy  Automatic Conversion. Each outstanding share of Series A Preferred Stock
shall antomatically be converted, without any further act of the Corporation or its shareholders,
into fully paid and nonassessable shares of Common Stock at the Series A Conversion Price then
in effect (i) upon the vote or written consent of thc holders of at least a majority of the then
outstanding shares of Series A Preferred Stock or (ii) immediately upon the closing of a firmly
underwritten public offering pursuant to an effcctive registration statement under the Securities
Act of 1933, as amended, cavering the offer and sale of Common Stock for the account of the
Corporation for an aggregate offering amount of not less than $35 million.

4, Adiustinent Provisions. The Secrics A Conversion Price in effect at any time
shall be subject to adjustment from time to time upon the happening of certain events as follows:

(a)  Consolidation, Merger or Sale. If any consolidation or merger of the
Corporation with another person, or the sale, transfer or lease of all or substantiaily ail of its
assets to another Person shall be effected in such a way that holders of shares of Common Siock
shall be entitled to receive stock, securities or assets with respect to or in exchange for their
shares of Common Stock, then provision shall be made, in accordance with this Section 4{a),

H09000052730 3
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whereby each Series A Holder shall thereafier have the right to receive such securities or assets
as would have been issued or payable with respect to or in exchange for the shares of Common S
Stock into which the shares of Series A Preferred Stock held by such holder were convertible e
immediately prior to the closing of such merger, sale, transfer or lease, as applicable. The N
Corporation will not effect any such consolidation, merger, sale, transfer or lease unless prior to L
the consummation thereof the successor entity (if other than the Corporation) resulting from such
consolidation or merger or the entity purchasing or leasing such assets shall assume by written
instrument: (i) the obligation to deliver to the Series A Holders such securities or assets as, in
accordance with the foregoing provisions, such Series A Holders may be entitled to receive; and
(i1) all other obligations of the Corporation hereunder, The provisions of this Section 4(a) shall
similarly apply to successive mergers, sales, transfers or leases. Notwithstanding anything
contained herein to the contrary, the foregoing shall not apply with respect to any Deemed
Liguidation of the Corporation (as defined in Section 5(d)) unless holders of a majority of the
Series A Preferred Stock then outstanding so elect in accordance with the provisions of Section
5(d).

(b) Common Stock Dividends, Subdivisions, Combinations, etc. In case the
Corporation shall hereafier; (i) declare & dividend or make a distribution, on its outstanding
shares of capital stock (other than the Series A Preferred Stoek) in shares of Common Stock or in i
securities, options or other rights directly or indirectly cxchangeable, exercisable or convertible b
for or into Common Stock (cotlectively, “Derivative Securitieg"): (ii) subdivide or reclassify its L
outstanding shares of Common Stock into a greater number of shares; or (iii) combine or
reclassify its outstanding shares of Common Stock into a smaller number of shares, the Series A W
Conversion Price in effect at the time of the record date for such dividend or distribution or of g
the effective date of such subdivision, combination or reclassification shall be adjusted so that it X3
shall equal the price determined by multiplying the Series A Conversion Price by a fraction, the S
numerator of which shall be the total number of shares of Common Stock outstanding S
immediately prior to such action (assuming the full conversion or exercise for or into Common
Stock of any Derivative Securities outstanding prior to any dividend or distribution of the type o
referenced in clavse (i)), and the denominator of which shell be the total number of shares of R
Common Stock outstanding after giving effect to such action (assuming the full conversion or S
exercise for or into Common Stock of any Derivative Securities outstanding after giving effect to
any dividend or distribution of the type referenced in clause (i)). Such adjustment shall be made
successively whenever any event Jisted above shall occur, Notwithstanding the foregoing, in the
event that any Derivative Securities that are issued in connection with a dividend or distribution :
of the type described in clause (i) expire prior to their exchange, exercise or conversion, in whole g
or in part, for or into Common Stock, the Series A Conversion Price shall be adjusted to equal o
the Series A Conversion Price that would have been obtained using the above formula had the
unexercised or unconverted portion of such Derivative Securitics never been issued or
distributed.

(¢) In-Kind Dividends. In case the Corporation shall hereafter declare an in-
kind dividend or make an in-kind distribution on its outstanding shares of capital stock (other
than the Series A Preferred Stock) in the form of an asset other than Derivative Securities, then .
provision shall be made whereby each Series A Holder shall thereafter have the right to receive, X
upon conversion into Common Stock of such Series A Holder's Series A Preferred Stock: (i) o

H09000092730 3
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such securities or assets as would have been issued or distributed to such Series A Holder had
such Series A Preferred Stock been converted into Common Stock immediately prior to such m-
kind dividend or distribution, and (ii) all other cash or assets paid or issued as a dividend or
distribution in respect of such asset between the date of such dividend or distribution and the
Conversion Date of such Series A Preferred Stock. Such provision shall be made successively
whenever any event listed above shall occur. The rights of the Serics A Holders pursuant to this
Section 4(c) shall be in addition to, and not in lieu of, their rights to receive Common Stock upon
conversion of their Series A Preferred Stock pursuant to Section 3 and this Section 4.

(d)  Adjustment for Reclassification. Exchange and Substitution, If the

Commen Stock issuable upon the conversion of the Series A Preferred Stock is changed into the
same ot a different number of shares of any class or classes of stock, whether by recapitalization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend o
or a reorganization, merger, consolidation or sale of assets provided for elsewhere in this Section L
4), in any such event esch holder of shares of Series A Preferred Stock shall have the right S
thereafter to convert such stock into the kind and amount of stock and ofier securities and iy
property rcceivable upon such recapitalization, reclassification or other change by holders of the o
maximum number of shares of Common Stock into which such Series A Preferred Stock could e
have been converted immediately prior to such recapitalization, reclassification or change, all s
subject to further adjustment as provided herein or with respect to such other securities or
property by the terms thereof.

(¢)  Sale of Shares Below Applicable Series A Conversion Price.

) If at any time or from time to time after the Series A Original Issue
Date, the Corporation issues or sells, or {s deemed by the express provisions of this subsection (f)
to have issued or sold, Additional Shares of Common Stock (as hereinafter defined), other than
pursuant to a transaction described in Sections 4(a)-(d) above for which adjustment was made as
provided in the applicable Section, in any event for an Effective Price (as hercinafler defined)
less than the then-cffective Series A Conversion Price, then and in each such case the then
existing Series A Conversion Price shall be reduced, as of the opening of business on the date of
such issue or sale (or such deemed issuance or sale), to a price determined by multiplying the ’
then Series A Conversion Price by a fraction (i) the numerator of which shall be (A) the number ot
of shares of Common Stock deemed outstanding (as defincd below) immediately prior to such Y
issue or sale, plus (B) the number of shares of Common Stock which the agpregate consideration O
received (as defined in subsection (e)(ii)) by the Corporation for the total number of Additional R
Shares of Common Stock so issued would purchase at such Series A Conversion Price, and (i) Ly
the denomipator of which shall be the number of shares of Common Stock deemed outstanding ~ * ™.
(as defined below) immediately prior to such issue or sale plus the total number of Additional B
Shares of Common Stock so issued. '

For the purposes of this subsection, the number of shares of e
Common Stock deemed to be outstanding as of a given date shall be the sum of (A) the number
of shares of Common Stock actually outstanding and (B) the number of shares of Common Stock’
issuable upon conversion of the then outstanding Serics A Preferred Stock and all outstanding
rights, warrants and options to purchase Common Stock or Convertible Securities (as defined
below).

HO9000092730 3
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(i1) For the purpose of this Section 4, the “Effective Price” received
by the Corporation for any issue or sale of securities shall (A) to the extent it consists of cash, be
computed at the net amount of cash received by the Corporation after deduction of any
underwriting or similar commissions, compensation or concessions paid or allowed by the iy
Corporation in connection with such issue or sale but without deduction of any expenses payable
by the Corporation, (B) to the extent it consists of property other than cash, be computed at the
fair value of that property as determined in good faith by the Boatd of Directors in accordance
with reasonably sound financial practice, and (C) if Additional Shares of Common Stock,
Convertible Securities or rights or options to purchase either Additional Shares of Common i
Stock or Convertible Securities are issued or sold tagether with other stock or securities or other )
assets of the Corporation for a consideration which covers both, be computed as the portion of R
the consideration so received that may be rcasonably determined in good faith by the Board of
Directors to be allocable to such Additional Shares of Common Stock, Convertible Securities or
rights or options.

(iii)  For the purpose of this Section 4, if the Corporation issues or sells
any rights or options for the purchase of, or stock or other securities convertible into, Additional
Shares of Common Stock (such convertible stock or securities being herein referred to as
“Convertible Securities”) and if the Effective Price of such Additional Shares of Common Stock
is less than the effective Series A Conversion Price, the Corporation shall be deemed to have
issued at the time of the issuance of such rights or options or Convertible Securities the
maximum nurnber of Additional Shares of Common Stock issuable upon exercise or conversion
thereof and to have received as consideration for the issuance of such shares an amount equal to
the total amount of the consideration, if any, received by the Corporation for the issuance of such ;," o
rights or options or Convertible Securities, plus, in the case of such rights or options, the
minimum amounts of consideration, if any, payable to the Corporation upon the exercise of such
rights or options, plus, in the case of Convertible Securities, the minimum amounts of i
consideration, if any, payable to the Corporation upon the conversion thereof; provided that if in oy
the case of Convertible Securities the minimum amounts of such consideration cannot be -
ascertained, but arc a function of anti-dilution or similar protective clauses, the Corporation shall o
be deemed to have received the minimum amounts of consideration without reference to such .
clauses; provided further that if the minimum amount of consideration payable to the
Corporation upon the exercise or conversion of rights, options or Convertible Securities is
reduced over time or on the occurrence or non-occurrence of specified events other than by
reason of anti-dilution adjustments, the Effective Price shall be recalculated using the figure to
which such minimum amount of consideration is reduced; provided further that if the minimum b
amount of consideration payable to the Corporation upon the exercise or conversion of such :
rights, options or Convertible Securities subsequently is increased, the Effective Price shall be
recalculated again using the increased minimum amount of consideration payable to the
Corporation upon the exercise or conversion of such rights, options or Convertible Securities.
No readjustment in respect of any rights, options or Convertible Securities pursuant to this
Section 4(e) shall have the effect of increasing the Series A Conversion Price {o an amount
which exceeds the lower of (i) the Series A Conversion Price for such series that was in effect on
the onginal adjustment date or (i) the Series A Conversion Price for such Series A Preferred 4
Stock that would have resulted from any issuance of Additional Shares of Common Stock L
between the original adjustment date and the date of such readjustment for which no adjustment o
mgaﬁ%ﬂ%fbrgxcr adjustment of Series A Conversion Price, as adjusted upon the issuance of o

sz o~k
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such rights, options or Convertible Securities, shall be made as a result of the actual issuance of
Additional Shares of Common Stock on the exercise of any such rights or options or the
conversion of any such Convertible Securities. [f any such rights or options or the conversion
privilege represented by any such Convertible Securitics shall expire without having been
exercised, the Series A Conversion Price as adjusted upon the issuance of such rights, options or
Convertible Securities shall be readjusted to the Series A Conversion Price which would have
been in effect had an adjustment been made on the basis that the only Additional Shares of
Common Stock so issued were the Additional Shares of Common Stock, if any, actually issued
or sold on the exercise of such rights or options or rights of conversion of such Convertible i
Securities, and such Additional Shares of Common Stock, if any, were issued or sold for the R
consideration actually received by the Corporation upon such exercise, plus the consideration, if '
any, actually received by the Corporation for the granting of all such rights or options, whether
or not exercised, plus the consideration received for issuing or selling the Convertible Securities R
actually converted, plus the consideration, if any, actually received by the Corporation on the A
conversion of such Convertible Securities, provided that such rcadjustment shall not apply to
prior conversions of Series A Preferred Stock.

(iv)  “Additional Shares of Common Stock™ shall mean all shares of
Common Stock issued by the Corporation or deemed to be issued pursuant to this Section 4{e),
whether or not subsequently reacquired or retired by the Corporation other than shares of
Common Stock issued upon conversion of any Series A Preferred Stock.

6] Notice of Adjustment. Whenever the Conversion Price is adjusted, as
herein provided, the Corporation shall promptly cause a notice setting forth the adjusted
Conversion Price and adjusted number of shares of Common Stock issuable upon exercise of
each share of Series A Preferred Stock, and, if requested, information describing the transactions
giving rise to such adjustments, to be mailed to the Series A Holders at their last addresses LA,
appearing in the Corporation's Share Register, and shall cause a certified copy thereof to be '
mailed to its transfer agent, if any. The Corporation may retain a firm of independent certified
public accountants selecied by the Board (who may be the regular accountants employed by the -
Corporation) to make any computation required by this Section 4, and a certificate signed by '-: .':L '
such firm shall be conclusive evidence of the correctness of such adjustment. B

(8)  Receipt of Securities Other than Common Stock. In the évent that at any

time, as a result of an adjustment made pursuant to Section 4(a) above, the Series A Holders
thereaftcr shall become entitled to receive any shares of the Corporation, other than Common .
Stock, thereafier the number of such other shares so receivable upon conversion of the Series A -,
Preferred Stock shall be subject to adjustment from time to time in a manner and on terms as :
nearly equivalent as practicable to the provisions with respect to the Common Stock contained in
Sections 4(a) through 4(¢), inclusive, above.

(b}  Fractional Shares. No fractional share of Common Steck shall be issued
upon conversion of Series A Preferred Stock. All shares of Common Stock (inciuding fractions ;
thereof) issuable upon conversion of more than one share of Series A Preforred Stock by a holder N
thereof shall be aggregated for purposes of determining whether the conversion would result in :
the issuance of any fractional share. If, after the aforernentioned aggregation, the conversion
would result in the issuance of any fractional share, the Corporation, in lien of issuing any

HO09000092730 3
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fractional share, shall pay cash equal to the product of such fraction multiplied by the Common
Stock’s fair market value (as determined by the Board of Directors) on the date of conversion.

(i)  Pavment of Taxes, Other than taxes based upon income, the Corporation
shall pay all taxes imposed by the State of Florida (or any other jurisdiction in which the
Corporation is then located or conducting business) and other governmental charges that may be
imposed with respect to the issue or delivery of shares of Common Stock upen conversion of any
shares of Series A Preferred Stock.

5, Liguidation.

(a)  Liguidation Preference. Upon any liquidation, dissolution or winding-up
(the “Liguidation™) of the Corporation, whether votuntary or involuntary, the holders of record of
the shares of the Series A Preferred Stock shall be entitled to receive, immediately after any
distributions required to be made to any creditor of the Corporation, and before and in preference
to any distribution or payment to any other equity security of the Corporation (“Junior
Securities”*), an amount in cash with respect to each share of Series A Preferred Stock held by
such holders, equal to the Original Issue Price. If, upon such Liquidation, the assets of the . - Jit
Corporation available for distribution to the holders of Series A Preferred Stock shall be i,
insufficient to permit payment in full to the holders of the Series A Preferred Stock, then the e
entirc asscts and funds of the Corporation legally available for distribution to sueh holders of the b
Series A Preferred Stock then outstanding shall be distributed ratably among such holders based i
upon the proportion the total amount distributable on each share upon liquidation bears to the
aggregate amount available for distribution on all shares of the Series A Preferred Stock, 1f any.

(v) Remaining Liquidating Distributions. Upon the completion of the N
distributions required by paragraph (a) of this Section 5, if assets remain in the Corporation, they et

shall be distributed to holders of Series A Preferred Stock pro rata with holders of Junior R
Securities, based on the number of shares of Common Stock into which the Series A Preferred :
Stock is convertible.

(¢)  Assets other than Cash. If assets other than cash are to be distributed to any
holders of shares of capital stock of the Corporation pursuant to this Section 5, the amount
received by such holders upon receipt of those assets shall be deemed to be the fair market value
of such assets as determined in good faith by the Board of Directors in accordance with sound
financial price. If shares of stock or other securities are distributed to any holders of the
Common Stock pursuant to this Section 5, the fair market value shall mean per share or unit of o '
such security, at any date, the average of the daily market prices for the twenty (20) trading ‘
business days ending on the second trading day immediately preceding the date of distribution.
The market price for each such business day shall be the last sales price on such day as reported
on the consolidated transaction teporting system for the principal securities exchange on which
the shares of stock or other securities being distributed pursuant to this Section 5 is then listed or
admitted to trading (or, if applicable, the last sale price reported by the National Association of T
Securities Dealers Automated Quotation Service (“NASDAQ™) National Market System), or, if _
na sale takes place on such day on any such exchange ot no such sale is quoted on such system, G
the average of the closing bid and asked prices on such day as so reported, or, if such securitics o

H0%000092730 3
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are not then listed or admitted to trading on any stock exchange, the market price for each such
business day shall be the average of the reported closing bid and asked prices on such day in the w
over-the-counter market, as reported by NASDAQ. If no market prices are reported, then the B
market price shall be the fair market value as determined in good faith by the Board of Directors. i
If such securities are subject to an agreement or other restriction limiting their free marketability,
the loss of that marketability shall be considered by the Board of Directors in making its
determination of fair market value,

(d) Degmed Liguidations. A consolidation, merger or reorganization of the
Corporation with or into any other corporation, partnership, association, or other entity in which
the shareholders of the Corporation shall own less than fifty percent (50%) (calculated on an as
converted basis, fully diluted) of the voting securities of the surviving corporation or any
transaction or series of related transactions in which in excess of fifty peroent (50%) of the
Cotporation’s voting power is transferred or the sale, transfer or lease of all or substantially all of
the assets of the Corporation shall be a deemed liquidation for the purposes hereof (each, a B
“Deemed Liquidation™). In the event of a Deemed Liquidation, the holders of record of the S
shares of the Series A Preferred Stock shall be entitled to receive an amount in cash with respect
to each share of Series A Preferred Stock held by such holders, equal to the Original Issue Price. g
Notwithstanding the foregoing, the holders of a majority of the then outstanding Senies A
Preferred Stock, voting as a single class, shall have the right to elect the benefits of the
provisions of Section 3 in lieu of receiving payment in respect of a Deemed Liquidation pursuant
to this Section 5 for such Series A Preferred Stock and such election, if made, shall be binding on
all holders of Series A Preferred Stock. The provisions of this Section 5 shall not apply to any
reorganization, metger or consolidation involving (1) only a change in the state of incorporation
of the Corporation, (2) a merger of the Corporation with or into a wholly-owned Subsidiary that
13 incorporated in the United States of America, or (3) a merger of the Corporation with or into
ap entity, substantially ali of the outstanding equity securities (or equity-linked securities) of
which are owned by then cwrrent holders of the Series A Preferred Stock or their affiliates.

(¢)  Election to Convert. Notwithstanding anything contained herein to the L
contrary, a holder of shares of Series A Preferred Stock may elect to convert any or all of such RN
shares of Series A Preferred Stock into Common Stock at any time prior to close of business of o
the Corporation on the date prior to the day on which any liquidation preference provided for in L
this Section 5 is to be paid. Any such conversion shall be at the Series A Conversion Rate then BN
in effect and on the other terms and conditions set forth in Section 3. N

6. Voting Rights.

(8)  Except as expressly provided to the contrary herein or pursuant to R
applicable law, the Series A Holders shall be entitled to vote, together with the holders of
Common Stock and other voting securities as a single class, on all matters as to which holders of
Common Stock shall be entitled to vote, in the same manner and with the same effect as such
Common Stock holders. In any such vote, each sharc of Series A Preferred Stock shall entitle the
holder thereof to the number of votes per share that equals the number of whole shares of
Common Stock into which each such share of Series A Preferred Stock is then, convertible.
Such determination shall be made with (1) respect to a meeting of the sharecholders of the

FH09000092730 3
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Corporation on the record date fixed for meeting, or (2) with respect to a written consent of the
shareholders of the Corporation, on the effective date of such written consent.

{b)  Except as may required by law, so long as any share of the Series A
Preferred Stock remains outstanding, the Corporation shall not take any of the actions sct forth in
this Section 6(b), without the approval of the holders of shares of Series A Preferred Stock
constituting a majority of the voting power of the shares of Series A Preferred Stock then
ocutstanding, voting as a separate class. Such action shall be in addition to, and not in place of,
the consent for such actions otherwise required by law,

i) Designate, authorize or create, any class or series of equity
securities or equity-backed securities of the Corporation or any subsidiary of the
Corporation (“Subsidiary”), including without limitation, capital steek (including any
shares of treasury stock) or rights, options, warrants or other securities convertible into or
exercisable or exchangeable for capital stock or any debt security which by its terms is
convertible into or exchangeable for any equity security or has any other equity feature or
any security that is a combination of debt and equity (collectively, “Equity Securities”),
or issue or sell any Equity Securities at a price per shate less than the Series A
Conversion Price, determined as set forth in Section 4; provided, however, that the
Corporation, at any time, may issue options exercisable for shares of Common Stock in
connection with employee siock option plans and similar incentive pians approved by the
Board of Directors with an exercise price at the time of the grant of the same of no less
than the Series A Conversion Price;

(i) In any manner alter or change the designations, preferences, -
privileges or powers or relative, participating, optional or other ‘special rights or
qualifications, limitations or restrictions of the Series A Preferred Stock;

(iii)  Increase or decrease the agpregate number of avthorized shares of |
Common Stock or Preferred Stock;

(iv)  Authorize or issue, or obligate itself to authorize or issue, by
reclassification or otherwise, any share of capital stock senior to, or on parity with, the
Series A Preferred Stock with respect to designations, preferences, privileges or powers
or relative, participating, optional or other special rights or qualifications, limitations or
restrictions,

(v)  Redeem or obligate itself to redeem any of the EqQuity Securities of
the Corporation or authorize or permit any Subsidiary to redeem any Equity Securities of
such Subsidiary;

(vi) Effect or obligate itself to effect, any (A) merger, sale, lease,
assignment, transfer or other conveyance of more than fifty percent (50%) of the assets of
the Corporation, (B) consolidation or merger involving the Corporaticn, or (C) any
dissolution, liquidation or winding up of the Corporation; or effect, authorize or permit
any Subsidiary to take any such actions as upplicable to such Subsidiary;
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{vii) Effect an amendment or waiver of any provision of the Articles of
Incorporation or the By-laws of the Corporation;,

(viii} Increase the number of members to sit on the Board of Directors to
more than five (5) members;

(ix)  Declare or pay any dividends or make any distributions of any kind
with respect to any outstanding Equity Securities of the Corporation;

(x)  Cause, permit or authorize itself or any Subsidiary to bomrow
funds, obtain credit, guarantee or assume indebtedness, except for trade accounts or lines
of credit in the ordinary course of the Corporation’s business;

(xi)  Create, authorize or permit any security interest in or any lien on
the assets of the Corporation or any Subsidiary, except in the ordinary course of the
Corporation’s business;

(xii) Enter or obligate itself to enter into a lease, or incur a capital
expense, in excess of $20,000 annually, to the extent that such lease or expense is not part .
of a business plan or annual budget approved by the Board of Directors or authorize or NS
permit a Subsidiary to take any of such actions as applicable to such Subsidiary;

(xi1) Undertake any action that could reasonably be expected to cause
the financial condition of the Corporation or any Subsidiary, taken individually and as a SRR
whole, to be materially adversely affected; ;

(xiv) Form or otherwise establish (or permit to be established) a direct or
indirect Subsidiary of the Corporation;

(xv) Increase (or authorize or permit the increase) by more than five
percent (5%) the salary or bonus paid to, or the expense account or the value of fringe
benefits provided to, any stockholder, officer, director or managcmcnt—level employee of
the Corporation or any Subsidiary;

(xvi) Enter, obligate, permit or authorize itself or any Subsidiary to enter 3
into any transaction or arrangement with any stockholder, officer, employee, director, or ol
affiliate or family member thereof, of the Corporation or such subsidiary;

(xvii) Cause, permit ot authorize a material change in the nature of the
business or strategic direction of the Corporation or any Subsidiary; or

(xviii) Effect, obligate, authorize or permit itself or any Subsidiary any ' ‘
purchase of real estate.
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7. Reservation of Shares. The Corporation shall at all times reserve and keep.
available and free of preemptive rights out of its authorized but unissued Commion Stock, solely
for the purpose of cffecting the conversion of the Seties A Preferyed Stock pursuant to the terms
hereof, such number of its shares of Common Stock (or other shares or securities as may be
required) as shall from time to time be sufficient to effect the conversion of all outstanding Series
A Preferred Stock pursuant to the terms hereof. If at any time the number of authorized but
unissued shares of Common Stock (or such other shares or securities) shall not be sufficient to
affect the conversion of all then outstanding Series A Preferred Stock, the Corporation shall
promptly take such action as may be necessary to increase its authorized but umgsued Common
Stock (or such other shares or securities) to such number of shares as shall be sufficient for such

purpose.

8. No Reissuance of Preferred Stock. No share or shares of Series A Preferred
Stock acquired by the Corporation by reason of purchase, conversion or otherwise shall be
reissued, and all such shares shall be canceled, retired and eliminated from the shares which the
Corporation shall be authorized to issue. The Corporation may from time to time take such
appropriate corporate action as may be necessary to reduce the authorized number of shares of
Series A Preferred Stock accordingly.

9. No Impairment of Rights. The Corporation will not, without-the approval, by
vote or written consent, of the holders of at least a majority of the then outstanding shares of
Series A Preferred Stock, with each share of Series A Preferred Stock to be enfitled to one vote
in each instance, by amendment of the Articles of Incorporation of the Corporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of the Series A Preferred Stock set forth herein.

10. Miscellaneaus.

(2  The Series A Preferred Stock may not be redeemed by the Corporation or
the Series A Holders at any time. There is no sinking fund with respect to the Series A Preferred
Stock.

(b)  The shares of the Series A Preferred Stock shall not have any preferences,
voting powers or relative, participating, optional, preemptive or other special rights except as set
forth in the Articles of Incorporation of the Corporation, as amended from time to time.

()  The holders of the Sexies A Preferred Stock shall be entitled to receive all
communications sent by the Corporation to the holders of the Common Stock.

H09000092730 3
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ARTICLE V i
INITIAL REGISTERED AGENT AND OFFICE RS

The name of the initial registered agent of the Corporation and the street address of the L
initial registered office of the Corporation are as follows: b
¥

Darrelt C. Smith .
Shumaker, Loop & Kendrick, LLP R
101 E. Kennedy Blvd., Suite 2800 Y

Tampa, FL. 33602 t

ARTICLE V1 Ok
INCORPORATOR ik

The name and address of the person signing these Articles as Incorporator are: Sal

Darrell C. Smith o
Shumaker, Loop & Kendrick, LLP PN
101 E. Kennedy Blvd., Suite 2800

Tampa, FL 33602 ERT

ARTICLE VII
INDEMNIFICATION

The Corporation shall, to the full extent permitted by Florida law, indemnify any person
who is or was a director or officer of the Corporation or was serving at the request of the o
Corporation as a director or officer of another corporation, partnership, joint venture, trust or other
enterprise. The Corporation may, to the full extent permitted by Florida law, indemnify any person
who is or was an employee or agent of the Corporation or was serving at the request of the
Corporation as an employee or agent of another corporation, partnership, joint venture, trust or other
enterprise. il

ARTICLE VIII R
LIABILITY FOR MONETARY DAMAGES

No director of the Corparation shall be personally liable to the Corporation or any other _
person for monetary damages for any statement, vote, decision or failure to act regarding corporate i
management or policy by such director as a director, except for liability under the Act and other '
applicable law. If the Act is amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Act as so amended.

S

¥,
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IN WITNESS WHEREQF, the undersigned has executed these Articles of Incorporation
this _17thday of April, 2009.

Incofporator: , hodnt

) -;_': F_!:
:—-/O.JQC .

Darrell C. Smith
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the relevant provisions of the Florida Statutes, the undersigned Corporation,

organized under the laws of the State of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1. The name of the Corporation is ABT — Belli Materna, Inc, .

2.

The narne and street address of the registered agent and office in the State of Florida
are:

Darrell C. Smith Pl
Shumaker, Loop & Kendrick, LLP . 1

101 East Kennedy Boulevard T

Tampa, Florida 33602

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT  SERVICE OF
PROCESS FOR THE ABOVE NAMED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. [ FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE !
OBLIGATION OF MY POSITION AS REGIST 77[} AGENT.

C.
DarreT C. Smith, Regigtered Agent i

Dated! April 17, 2009
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