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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Seerctary of State

March 13, 1995

CAPITAL CONNECTION, INC. »
417 E. VIRGINIA ST,

SUITE 1

TALLAHASSEE, FL. 32301

SUBJECT: UNITED STATES CRYOBANKS OF FLORIDA, INC.
Ref, Number: Wa5000005532

We have received your document for UNITED STATES CRYOBANKS OF
FLORIDA, INC. and your check(s) totaling $122,50. However, the enclosed
document has not been filed and Is being returned for the following correction(s):

Written approval and clearance of the terms BANK, BANKER, BANC, BANKING,
TRUST COMPANY, BANCSHARES, SAVINGS & LOAN ASSOCIATION,
SAVINGS BANK, or CREDIT UNION must be obtained from the Division of
ngkingland Finance, pursuant to section 655.922(2a), Florida Statutes.The
address is:

Division of Banking
Director's Office

Suite 1401, The Capitol
Tallahassee, FL. 32399-0350
(904) 488-1410.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(934) 487-6931,

Steven Godfrey .
Corporate Specialist Letter Number: 195A00011087

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
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OFFICE OF COMPTROLLER
DEPARTMENT OF BANKING AMD FINANCE
STATE OF FLORIDA
TALLAHASSEE

ROBERT F. MILLIOAN 323980350
COMPTRONLLER OF FLORIDA

s

“ v o March 16, 1818

Edward M. Livingston, P.A.
Law Offices

Post Office Box 1508
Winter Park, Florida 32760

Daar Mr. Livingston:
Re: "United States Cryobanks of Figrida, Inc.”

Your letter of March 13, 1998, requests approval for use of the atiove-
referenced name.

it is the opinion of this Department that your nama is definitive enough to
differentiate the businesa baing conducted from that of a commercial bank
of trust company. Therefors, the Departmant doea not object to your use of
the above-referenced corporate name.

8inc
osey? |

Wm. Douglas Johnaon
Assistant Director

Division of Baniing

Suits 1401, The Capitol
Tallahassee, FL 32399-0380
(904) 4801111

W

c¢: Karon Beyor, Chisf
Bureau of Corporate Records
Diviston of Corporations
Secretary of State's Office
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SECpE
UNITED STATES CRYOBANKS OF FLORIDA, letgff;;ﬁFﬁﬂ.f I I
Sl L

ARTICLE | - NAME AND ADDRESS OF CORPORATION
The name of the Corporation shall be: UNITED STATES CRYOBANKS
OF FLORIDA, INC,
The address of the Corporation shall be:
c/o Edward M. Livingston, Esq.

P.O. Box 1599
Winter Park, FL 32790

ARTICLE II - DURATION
This corporation shall exist in perpetuity as provided for in Florida Statutes,

Chapter 607,

ARTICLE IIl - PURPOSE
This corporation is organized to conduct any and all Jawful business or act
in any manner lawful under the laws of the United States and the State of Florida,
including Florida Statutes, Chapter 607 (1976), generally known as The Florida
General Corporation Act or any other statute of the State of Florida not

inconsistent with Florida Statutes, Chapter 607 (1976).




ARTICLE [V - CAPITAL STOCK

The authorized capital stock of this corporation shall consist of 100,000

shares of Common Stock with $.01 par value per share,

The stock of the Corporation shall be issued for such consideration as may
be determined by the Board of Directors,

Sharcholders may enter into agreements with the Corporation or with cach
other to control or restrict the transfer of stock and such agreements may take the
form of options, rights of first refusal, buy-sell agreements or any other lawful

form of agreement.

ARTICLE VI - PREEMPTIVE RIGHTS

Shareholders shail have no preemptive rights,

- N T
The initial registered office of the corporation is 628 Ellen Drive, P.0. Box
1599, Winter Park, Florida 32790, and the name of the initial registered agent is

EDWARD M. LIVINGSTON.




The business of this Corporation shall be managed by a Board of Directors

consisting of not fewer than one person, the exact number to be determined from
time to time in accordance with the By-Laws. The names and strect addresses of
the first members of the Board of Directors, who shall hold office until the first
meeting of sharcholders or until successors are elected, are as follows:

NAME STREET ADDRESS

Dwight C, Brunochler 150 Nottoway Trail
Maitland, FL. 32751

Dr. Joseph Feldschuh 350 Fifth Ave., Suite 7120
New York, NY 10118

Susan Lanis 150 Nottoway Trail
Maitland, FL. 32751

Dr. Edward S. Guindi 661 E. Altamonte Dr., Suite 326
Altamonte Springs, FL. 32701

Dr. N. Donald Diebel 1150 Via Lugano
Winter Park, FL 32789

Dr. Jonathan S. Dorn 330 Evandale Rd.
Lake Mary, FL. 32746




ARTICLE.!UI'_-JN.C.QBEQBAIQR
The name and address of the person signing these Articles is:
NAME STREET ADDRESS

Edward M. Livingston 628 Ellen Drive
Winter Park, Florida 32789

ARTICLE IX - BY-LAWS
The sharcholders or the Board of Dircctors shall adopt By-Laws for the
Corporation. The By-Laws may be amended, altered or appealed by the
sharcholders or the Board of Directors. The By-Laws may contain any provisions
for the regulation and management of the affairs of the Corporation not

inconsistent with law or these Articles of Incorporation.

ARTICLE X - AMENDMENT
These Articles of Incorporation may be amended or repealed by an

affirmative vote of a majority of the shareholders at any meeting expressly called

for said purpose, and all rights conferred upon shareholders hereunder are granted

subject to this reservation.




IN WITNESS WHEREOF, the undersigned subscriber has executed these

Atticles of Incorporation this 10th day of March, 1995,

g

Edward M. Livingston

STATE OF FLORIDA )
COUNTY OF ORANGE )

BEFORE ME, a Notary Public, authorized to take acknowledgments in the
State and County sect forth above, personally appeared EDWARD M.
LIVINGSTON personally known to me and known by me to be the person who
exccuted the foregoing Articles of Incorporation and he acknowledged before me
that he executed same.

IN WITNESS WHEREOF, I have hereunto set my hand and scal in the State
and County aforesaid, this 10th day of March, 1995,

’M/b@’cc . O/b{‘A

Nbtary Publid

My Commission Expircstpucee MELODY A onTH
T

Ronded by HA
"I.k’ lonou:-t’;ua

E ) y

Having been named to accept service of process for: UNITED STATES
CRYOBANKS OF FLORIDA, INC. at the place designated in the foregoing
Articles of Incorporation, I hereby agree to act
in this capacity, and I further agree to comply with the provisions of all statutes
relative to the proper and complete performance of my duties,

EDWARD M. LIVINGSTON
DATE: Mey l 10 (75 §
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ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION OF
UNITED STATES CRYOBANKS OF FLORIDA, INC.

We, the undersigned, being the president and secretary of UNITED STATES

CRYOBANKS OF FLORIDA, INC., s Florida corporation, hereby certify that the
following amendment to the Articles of Incorporation was duly adopted in
accordance with Article X of the Articles of Incorporation by the board of directors
at a meeting duly held on the 15th day of September, 1995, and was duly adopted
by the directors and majority sharcholders at a meeting duly held on the 15th day of

September, 1995 and the number of votes cast for the amendment b; the

——t \
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shareholders was sufficient for approval:
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AMENDMENT
1. Subparagraph 1 of Article IV, entitled "Capital Stock”, is hereby

N
LY

amended to read as follows:

"The authorized capital stock of this corporation shall consist of
900,000 shares of common stock with $.01 par value per share."

The remainder of Article IV shall remain the same.

2.  The foregoing amendment to the Articles of Incorporation does not
adversely effect the rights of preferences of the holders of outstanding shares of

common stock and does not result in the percentage of authorized shares that remain




unissued after the division exceeding the percentage of authorized sharos that was
unissued before the division,

3. Inall other respects, the Articles of Incorporation shall remain as they
were prior (o this amendment being adopted.

IN WITNESS WHEREOF, we, the undersigned have executed these Articles
of Amendment, this _(, _day of Bees mgec |, 1995.

UNITED STATES CRYOBANKS OF
FLORIDA, INC., a Florida
corporation , . ‘ {SEAL)

B///, /

{
Dwight ¢, Brunoehler, President

s

Susan Lanius, Secretary

STATE OF FLORIDA )
COUNTY OF ORANGE )

he foregoing instrument was acknowledged before me this é{é day of

T
anw Jo— 1995, by Dwight C. Brunoehler and Susan Lanius, President
and Secretary, respectively of UNITED STATES CRYOBANKS OF FLORIDA,

INC., a Florida corporation, on behalf of the corporation,

Notary Public, éu; of Florida 2}

My Commission Expires:

PATRICIA J. DeLOYE
Nolary Public, State of Florida
My Comm axpires Nov. 08, 1998
Ko, CC 508099
Bonced Thiu Otfictal Netarg Sretdey
«[ B4 -0




LAW OFPICRYN '

Epwarnp M. LivinostOoN, P. A,

ol RLLEN DRIVE
PONAT OFPFICE hOX IROU

WINTER PAHRK, PLORIDA IBTDO
N, COX 1]
LAW D
August 7, 1997

Corporate Record Burcau
Division of Corporations
Department of State

409 E. Gaines St.

The Old Jail

Tallahassee, F1, 32301

Re:  UNITED STATES CRYOBANKS OF FLORIDA, INC. and
UNITED STATES CENTER FOR CORD BLOOD, INC,
Our File No.: 97-3998 o

3000022668773
s 201104
Dear Sir/Madam: 1 T%S?s o285
000007(b

Enclosed please find an original and one copy of the Articles of Merger between>
United States Cryobanks of Florida, Inc. (Surviving Corporation) and United States Center
for Cord Blood, Inc. (Absorbed Corporation), together with our firm's check in the
amount of $122.50 which represents:

Filing Fee ($35.00 for eachSorp.)  $70.00
Certified Copy 52.50 ~
Total: $122.50 ;5;? 3
I W
Please file these Articles and return a certified copy to the above-indicated addre;fgi'{? A
A pre-addressed, stamped envelope is enclosed herewith for your admmlstraﬁ'\w. “ ,-;-”__:
convenience. o o _g.';? &5

J-}"‘.‘
Should you have any questions or require any further documentation, p dL not
hesitate to contact this office. Thank you.

Qe/ ry truly yours, ® ;
Edward M. lemgston }
EML/mao \J

Enclosures- Articles of Merger (original & 1 copy); Check; and Envelope

\‘




LAW OPFICKR

Epwarp M. LavinostOoN, P, A,
Ol RLLEN DHIVE
PONT QFFICE DOX 1800
WINTER PARK, FLORIDA DU700

PATENTN, THADENMANKN, COMYOIUNTS (4O7) ONO-ABAR
& NUNINKNN LAW . 1-H00+-B4li- 4008 (IN L)
FAX (407) 04B-1988

September 3, 1997

Corporate Record Bureau
Divition of Corporations
Depurtment of Stat~

P.O, Box 6327
Taltahassee, FL 32314

Attn: Carol Mustain, Corporate Specialiste

Re: UNITED STATES CRYOBANKS OF FLORIDA, INC. and
UNITED STATES CENTER FOR CORD BLOOD, INC.
Your Reference No.: P95000021718
Letter Number: 997A00043197
QOur File No.: 97-3998

Dear Ms. Mustain:

Pursuant to your above-referenced letter (copy enclosed), enclosed please find an
original and one copy of the corrected Articles of Merger between United States
Cryobanks of Florida, Inc. (Surviving Corporation) and United States Center for Cord
Blood, Inc. (Absorbed Corporation), with a copy of the Plan of Merger attached thereto.

Please file these Articles and return a certified copy to the above-indicated address.
A pre-addressed, stamped envelope is enclosed herewith for your administrative
convenience.

Should you have any questions or require any further documentation, please do not
hesitate to contact this office. Thank you,

Very trely yours,

ot

Edward M. Livingston
EML/mao
Enclosures- Copy of Letter No. 997A00043197; Articles of Merger (original & 1 copy)
with copy of Plan of Merger attached; and Envelope




FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham

Secrotary of State

August 27, 1997

EDWARD M. LIVINGSTON, P.A,
P.0, BOX 1589
WINTER PARK, FL 32780

SUBJECT: UNITED STATES CRYOBANKS OF FLORIDA, INC.
Rel, Number: P95000021718

We have received your document for UNITED STATES CRYOBANKS OF
FLORIDA, INC. and your check(sLolotalln? $122,60. However, the enclosed
document has not been filed and is being retumed for the following corraction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call
(BgO) 487-6916. y P

Carol Mustain
Corporate Specialist ) Letter Number: 987A00043197

Division of Corporations - P.O. BOX 6327 -Tallahassee, Flerida 32314




ARTICLES OF MERGER
Marger Sheet

MEHGING .

" UNITED STATES CENTER FOFI CORD BLOOD, INC., a Florida corporation,
document number P86000071

INTO

UNITED STATES CRYOBPANKS OF FLORIDA, INC., a Fiorifla corporation,
P85000021718 :

File date: September 5, 1097
Corporate Specialist: Carol Mustain

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




Pursuant to Section 607.1101 er seq. of the Florida General Corporation Act
the above corporations say as follows:

1, The undersigned corporations being validly and legally formed in the
laws of the State of Florida have adopted a Plan of Merger, a copy of which is
attached to these Articles of Merger.

2. The name of the Surviving Corporation is UNITED STATES .3

CRYOBANKS OF FLORIDA, INC. ,Ts;; @
r?, 3]

3, The plan of Merger of the undersigned corporations was adppted“’
pursuant to Section 607.1103 of the Florida Statutes. ,_) 2
(39 bd S

4,  The plan of merger is effective July 1, 1997. Gl 3

5. Nochanges in the Articles of Incorporation of the surviving corporation
have been made.

6. The Plan of Merger was approved by the Board of Directors on May
21, 1997 and adopted by the written consent of the majority Shareholders of both of
the undersigned corporations on August 3, 1997,

Surviving Corporation: UNITED STATES CRYOBANKS OF
FLORIDA, INC. (Seal)

Dated: =7 &7 Bz/é [ CJ(/ Q

Djlght Brunoehler, President




Absorbed Corporation: UNITED STATES CENTER FOR
CORD BLOOD, INC. (Seal)

Dated: ?é%‘r?' #2 Bb/’g(/()c (

Dwight Brunoehler, President

STATE OF FLORIDA )
COUNTY OF ORANGE )

IHEREBY CERTIFY that on this day, before me, an officer duly authorized
in the State aforesaid and in the County aforesaid to take acknowledgments,
personally appeared DWIGHT BRUNOEHLER, ,as president of UNITED

STATES CRYOBANKS OF FLORIDA, INC,, .‘[ who is personally known to
me; or __ who produced as identification; and who is to

me known to be the person described in and who did take an oath.

WITNESS my hand and official seal this 3¢ day of September, A.D. 1997

%ﬁdﬂk

My Commission Expires:
LN wmioovaonTH
ﬁ My Commission CC2308

 § ) Enplros Sop. 27, 1007
Vo woimiee

STATE OF FLORIDA )
COUNTY OF ORANGE )

1HEREBY CERTIFY that on this day, before me, an officer duly authorized
in the State aforesaid and in the County aforesaid to take acknowledgments,




personally appeared DWIGHT BRUNOEHLER, president of UNITED
STATES CENTER FOR CORD BLOOD, INC., ,/ who is personally known to
me; or ___ who produced as identification; and who is to
me known to be the person described in and who did take an oath.

WITNESS my hand and official seal this .%“0 day of September, A.D. 1997,

A \lE Q!!Eﬂ‘%% e C!m!
Notary Publi

My Commission Expires:

&N  msioovaonm
My Comeninsion CCITR0R
L § W Gupicos Bop, 27, 1997

Bonded by HA!
Wy 800-408-1088




PLAN OF MERGER

This Plan of Merger is dated lhis.gll'“auy of July, 1997, by and between

UNITED STATES CRYOBANKS OF FLORIDA, INC,, herelnafter sometimes
referred to as the "Surviving Corporation,”; and UNITED STATES CENTER FOR

CORD BLOOD, INC., hereinafter sometimes referred to as the "Absorbed
Corporation®,

RECITALS

A.  UNITED STATES CRYOBANKS OF FLORIDA, INC. is a corporation
organized and existing under the laws of the State of Florida with its principal office at
270 8. Northlake Blvd,, Suite 1012, Altamonte Springs, Florida 32701;

B.  Suid Surviving Corporation has a capitalization of 900,000 authorized
shares of $.01 par value common stock of which 702,102 shares are issued and
outstanding;

C. UNITED STATES CENTER FOR CORD BLOOD, INC. is a
corporation organized and existing under the laws of the State of Florida with its
principal office at 270 S, Northiake Blvd., Suite 1012, Altamonte Springs, Florida
32701;

D.  Said Absorbed Corporation has a capitalization of 2,000,000 authorized
shares of $.01 par value common stock of which 1,587,460 shares are issued and
outstanding;

E.  The Board of Directors of the constituent corporations deem it desirable
and in the best interest of the corporations and stockholders that the Absorbed
Corporation be merged into the Surviving Corporation pursuant 1o the provisions of
Section 607.1101 ef seq. of the Florida General Corporation Act as amended in order
that the transaction qualify as a “reorganization” within the meaning of Section
368(a)(1)(A) of the Internal Revenue Code of 1954, as amended.

Now therefore in consideration of mutual covenants and subject to the terms and
conditions hereinafter set forth, the constituent corporations agree as follows:

1. Merger. UNITED STATES CENTER FOR CORD BLOOD, INC.
shall merge with and into UNITED STATES CRYOBANKS OF FLORIDA, INC.
which shall be the Surviving Corporation.




2, Terms and Conditions.  On the date chosen to be effective for the

merger, the separate existence of the Absorbed Corporation shall have ceased and the
Surviving Corporation shalt succeed to all the rights, privileges, unnuities and
franchises and all the property, real, personal and mixed of the Absorbed Corporution
without the necessity for any separate transter. The Surviving Corporation shall
therenfter be responsible und llable for all Hubitities and obligations of the Absorbed
Corporation. Neither the rights of creditors nor any liens on the property of the
Absorbed Corporation shall be Impaired by the merger.

3. Murger of Shares.  The manner and basis of converting the shares of the
Absorbed Corporation into shares of the Surviving Corporation are ay follows:

(1) Euch sharcholder who actually paid in capital for his or her
common stock in the Absorbed Corporation shall receive one share of common stock in
the Surviving Corporation for every $10.00 of paid in capital in the Absorbed
Corporation (I.c., Number of Shares to be Issued in Surviving Corporation= Total

aid in Capital/10). Other shareholders who did not pay in capital for the shares of
common stock in the Absorbed Corporation shall receive common shares in the
Surviving Corporation on 2 conversion basis of one cent for each share of common
stock of the merged corporation owned and for every ten dollars of each conversion
sum cach of said shareholders shall receive one share of common stock in the Surviving
Corporation (i.c., Number of Shares to be Issued in Surviving Corporation= Number
of Shares in Absorbed Corporation X .01/10). In no event shall a fraction of shares of
the Surviving Corporation be issued. In lieu of the issuance of fractional shares to
which any holder of the common stock of the Absorbed Corporation would otherwise
be entitled as « result of the conversion, the holder shall be issued a whole share for a
fractional share to which the holder may be entitled. The shares of common stock
issued to shareholders in the Surviving Corporation shall be in addition to shares each
shareholder already owns in the Surviving Corporation,

(b)  The conversion shall be effected as follows:  After the effective
date of the merger, each holder of certificates for shares of common stock in the
Absorbed Corporation shall surrender them to the Surviving Corporation or its duly
appointed agent in such manner as the Surviving Corporation shall legally require. On
receipt of such share certificates, the Surviving Corporation shall issue in exchange
therefore certificates for shares of common stock in the Surviving Corporation,
representing the number of shares of such stock to which such holders are entitled to as
provided above.




(¢)  Holders of certificntes of common stock of the Absorbed
Corporation shall not be entitled to dividends payable on shares of stock in the
Surviving Corporation until certificates have been Issued to such stockholders,
Thereafter, each such stock holder shall be entitled to receive any dividends on shares
of stock of the Surviving Corporation issuable to them hereunder which may have been
declared and paid before the effective date of the merger and the issuance to such
stockholder of the certificate for his or her shares in the Surviving Corporation.

4, Changes_in Articles of Incorporation.  The current Articles of

Incorporation of the Surviving Corporation shall continue to be its Articles of
Iucorporation following the effective date of the merger.

5. Changes in By-Loaws. The current By-Laws of the Surviving
Corporation shall continue to be its By-Laws following the effective date of the merger,

0. ire i ors.  The current Directors and Officers of the
Surviving Corporation shall continue as the Directors and Officers of the Surviving
Corporation as of the effective date of the merger.,

7.  Prohibited Transactions. Neither of the corporations shall, prior to the

effective date of the merger, engage in any activity or transaction other than the
ordinary course of business and take all action necessary or appropriate in laws of the
State of Florida to consummate this merger,

8. Approval By Stockholders. This plan of merger shall be submitted

for the approval of the stockholders of the corporation in the manner provided by the
applicable laws of the State of Florida at such time as to which the Board of Directors

of the corporation may agree.

9.  Effective Date of Merger.  The effective date of this merger shall be

July 1, 1997,
10.  Abandonment of Merger. This Plan of Merger may be abandoned by

action of the Board of Directors of either the Surviving or the Absorbed Corporation at
any time prior to the effective date thereof on the happening of either of the following

cvents:

(a)  If the merger is not approved by the stockholders of either the
Surviving or the Absorbed Corporation on or before August 31, 1997; or

3




(b) If, in the judgment of the Board of Directors of elther the
Surviving or the Absorbed Corporation, the merger would be impracticable because of
the number of dissenting stockholders asserting appraisal rights under the laws of the
State of Florida,

11,  Exec sreement.  This plan of merger may be executed in any
number of counterparts und any such counterpart shall constitute an original instrument,

This plan has been exccuted on behalf of the partics by their officers, sealed with
thelr corporate seals and attested by their respective secretaries pursuant to the
authorization of their respective Board of Directors on the date first above written,

Surviving Corporation
UNITED STATES CRYOBANKS OF FLORIDA, INC.

a Florid; 0 op%ou
By:_( H/T

Absorbed Corpo

UNITEE {T%S}SENTER FOR CORD BLOOD, INC.
By: / 4/t /

Dwight l/J'runoehler, Pregident

Attest:
Archie R. Traynor, Secretary




