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'AUSLEY & MCMULLEN

ATTORNEYS AND COUNSELORS AT LAW

227 SOUTH CALHOUN STREET
P.O. BOX 391 (ZIP az3c2)
TALLAHASSEE, FLORIDA 232301
{BED) 224-8it5 FAX IBSQ) 2227560

Writer's Direct Line: (850} 425-5457

November 3, 2005

Secretary of State
2661 Executive Center Circle West
Tallahassee, Florida 32301 VIA HAND DELIVERY

Re: Cryolife, Inc.
Document Number G79500

Dear Madam/Sir:

Enclosed are an original and two copies of the Articles of Amendment to the Articles of
Incorporation of Cryolife, Inc., a Florida corporation. Also enclosed is this firm’s check
in the amount of $52.50, comprised of a $35.00 filing fee and two $8.75 certifiled copy
fees. Please note that the effective date of this amendment is specified on page 6
in paragraph 4 as November 23, 2005.

Please do not hesitate to phone our office if you have any questions. We will have our
messenger return to pick up the certified copy and the certificate of filing, if you will be
so kind as to call me at 425-5457 to let me know they are ready.

Thank you in advance for your usual assistance in these matters.

Sincerely,

Donna Marie Walters
Paralegal

Jdmw
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ARTICLES OF AMENDMENT TO THE Fl [ E D
ARTICLES OF INCORPORATION

OF 05 Nov -3 py . 41,
CRYOLIFE, INC. SECRETARy o
TALL K] S5 L IATE

ORIDA
TO: Department of State
Tallahassee, Florida 32304

Pursuant to the provisions of Section 607.1006 and Section 607.0602 of the Flerida
Business Corporation Act (the “Act™), the undersigned corporation adopts the following Articles
of Amendment to its Articles of Incorporation:

1. The name of the corporation is CRYOLIFE, INC.

2. The following amendment of the Articles of Incorporation (the “Amendment™)
was adopted by the directors of the Corporation in the manner prescribed by Sections 607.0602,
607.1002, and 607.1006 of the Act:

Subsection (c) of Article V of the Articles of [ncorporation is amended by deleting such
subsection in its entirety and inserting the following in lieu thereof:

“(¢)  There shall be a series of Preferred Stock, par value $.01 per share, of the Corporation with
the following designated number of shares, relative rights, preferences, and limitations thereof:

O Designation and Amount. The shares of such series shall be designated as “Series A
Junior Participating Preferred Stock™ (the “Series A Preferred Stock™) and the number of shares
constituting the Series A Preferred Stock shall be two million (2,000,000} shares of the five million
(5,000,000) authorized preferred shares. The two million (2,000,000) Series A Preferred Stock
shares shall be reserved for issuance in connection with the exercise of certain rights granted
pursuant to a First Amended and Restated Rights Agreement, amended effective as of
November 23, 2005, by and between the Corporation and American Stock Transfer & Trust
Company, as Rights Agent thereunder. Such number of shares may be increased or decreased by
resolution of the Board of Directors; provided, that no decrease shall reduce the number of shares of
Series A Preferred Stock to a number less than the number of shares then outstanding plus the
number of shares reserved for issuance upon the exercise of outstanding options, rights or warrants
or upon the conversion of any outstanding securities issued by the Corporation convertible into
Series A Preferred Stock.

(2) Dividends and Distributions.

(A) Subject to the rights of the holders of any shares of any series of Preferred
Stock (or any similar stock) ranking prior and superior to the Series A Preferred Stock with respect
to dividends, the holders of shares of Series A Preferred Stock, in preference to the holders of
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Common Stock, par value $.01 per share (the “Common Stock™), of the Corporation, and of any
other junior stock, shall be entitled to receive, when, as and if declared by the Board of Directors out
of funds legally available for the purpose, quarterly dividends payable in cash on the first day of
March, June, September and December in each year (each such date being referred to herein as a
“Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date
after the first issuance of a share or fraction of a share of Series A Preferred Stock, in an amount per
share (rounded to the nearest cent) equal to the greater of (a) $1.00 or (b) subject to the provision for
adjustment hereinafter set forth, 100 times the aggregate per share amount of all cash dividends, and
10 times the aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions, other than a dividend payable in shares of Common Stock or a subdivisicn of the
outstanding shares of Common Stock (by reclassification or otherwise), declared on the Common
Stock since the immediately preceding Quarterly Dividend Payment Pate or, with respect to the
first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of
Series A Preferred Stock. In the event the Corporation shall at any time after issuance of Series A
Preferred Stock declare or pay any dividend on the Common Stock payable in shares of Common
Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common
Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such case the amount to
which holders of shares of Series A Preferred Stock were entitled immediately prior to such event
under clause (b} of the preceding sentence shall be adjusted by muitiplying such amount by a
fraction, the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior o such event.

(B)  The Corporation shall declare a dividend or distribution on the Series A
Preferred Stock as provided in paragraph (A) above immediately after it declares a dividend or
distribution on the Common Stock (other than a dividend payable in shares of Common Stock);
provided that, in the event no dividend or distribution shall have been declared on the Common
Stock during the period between any Quarterly Dividend Payment Date and the next subsequent
Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Series A Preferred Stock
shall nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

(C)  Dividends shall begin to accrue and be cumulative on outstanding shares of
Series A Preferred Stock from the Quarterly Dividend Payment Date next preceding the date of
issue of such shares, unless the date of issue of such shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue
from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment
Date or is a date after the record date for the determination of holders of shares of Series A Preferred
Stock entitled to receive a quarterly dividend and before such Quarterly Dividend Payment Date, in
either of which events such dividends shall begin to accrue and be cumulative from such Quarterly
Dividend Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on
the shares of Series A Preferred Stock in an amount less than the tota! amount of such dividends at
the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis
among all such shares at the time outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive payment of a
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dividend or distribution declared thereon, which record date shall be not more than 60 days prior to
the date fixed for the payment thereof.

3) Voting Rights. The holders of shares of Series A Preferred Stock shall have the
following voting rights:

(A)  Subject to the provision for adjustment hereinafler set forth, each share of
Series A Preferred Stock shall entitle the holder thereof to 100 votes on all matters submitted to a
vote of the stockholders of the Corporation. In the event the Corporation shall at any time after
issuance of Series A Preferred Stock declare or pay any dividend on the Common Stock payable in
shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares
of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such
case the number of votes per share to which holders of shares of Series A Preferred Stock were
entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction,
the numerator of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B)  Except as otherwise provided herein, in any other document or filing
creating a series of Preferred Stock or any similar stock, or by law, the holders of shares of Series A
Preferred Stock and the holders of shares of Common Stock and any other capital stock of the
Corporation having general voting rights shall vote together as one class on all matters submitted to
a vote of stockholders of the Corporation.

(C)  Except as set forth herein, or as otherwise provided by law, holders of Series
A Preferred Stock shall have no special voting rights and their consent shall not be required (except
to the extent they are entitled 1o vote with holders of Common Stock as set forth herein) for taking

any corporate action.

¢ Certain Restrictions.

(A)  Whenever quarterly dividends or other dividends or distributions payable on
the Series A Preferred Stock as provided in subparagraph 2 are in arrears, thereafter and until all
accrued and unpaid dividends and distributions, whether or not declared, on shares of Series A
Preferred Stock outstanding shall have been paid in full, the Corporation shall not:

M declare or pay dividends, or make any other distributions, on any
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Series A Preferred Stock;

(i)  declare or pay dividends, or make any other distributions, on any
shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A Preferred Stock, except dividends paid ratably on the Series A
Preferred Stock and all such parity stock on which dividends are payable or in arrears in proportion
to the total amounts to which the holders of all such shares are then entitled;
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(ifiy  redeem or purchase or otherwise acquire for consideration shares of
any stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to
the Series A Preferred Stock, provided that the Corporation may at any time redeem, purchase or
otherwise acquire shares of any such junior stock in exchange for shares of any stock of the
Corporation ranking junior (either as to dividends or upon dissolution, liquidation or winding up) to
the Series A Preferred Stock; or

(iv)  redeem or purchase or otherwise acquire for consideration any shares
of Series A Preferred Stock, or any shares of stock ranking on a parity with the Series A Preferred
Stock, except in accordance with a purchase offer made in writing or by publication (as determined
by the Board of Directors) to all holders of such shares upon such terms as the Board of Directors,
afier consideration of the respective annual dividend rates and other relative rights and preferences
of the respective series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

(B)  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (A) of this subparagraph 4, purchase or otherwise acquire such
shares at such time and in such manner.

(5 Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise
acquired by the Corporation in any manner whatsoever shall be retired and cancelled promptly after
the acquisition thereof. All such shares shall upon their cancellation become authorized but
unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock
subject to the conditions and restrictions on issuance set forth herein, in the Certificate of
Incorporation, or in any other document or filing creating a series of Preferred Stock or any similar
stock or as otherwise required by law.

(6) Liquidation, Dissolution_or Winding Up. Upon any liquidation, dissolulion or
winding up of the Corporation, no distribution shall be made (1) to the holders of shares of stock
ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A
Preferred Stock unless, prior thereto, the holders of shares of Series A Preferred Stock shall have
received $1.00 per share, plus an amount equal to accrued and unpaid dividends and distributions
thereon, whether or not declared, to the date of such payment, provided that the holders of shares of
Series A Preferred Stock shall be entitled to receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share to holders of shares of Common Stock, or (2) to the holders of shares of stock
ranking on a parity {either as to dividends or upon liquidation, dissolution or winding up) with the
Series A Preferred Stock, except distributions made ratably on the Series A Preferred Stock and all
such parity stock in proportion to the total amounts to which the holders of all such shares are
entitled upon such liquidation, dissolution or winding up. In the event the Corporation shall at any
time afier issuance of Series A Preferred Stock declare or pay any dividend on the Common Stock
pavable in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock,
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then in each such case the aggregate amount to which holders of shares of Series A Preferred Stock
were entitled immediately prior to such event under the proviso in clause (1) of the preceding
sentence shall be adjusted by multiplying such amount by a (raction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator
of which is the number of shares of Common Stock that were outstanding immediately prior to such
event.

{7 Consolidation, Merger, etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock are
exchanged for or changed into other stock or securities, cash and/or any other property, then in any
such case each share of Series A Preferred Stock shall at the same time be similarly exchanged or
changed into an amount per share, subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate amount of stock, securities, cash and/or any other property (payable in
kind), as the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time declare or pay any dividend on the
Common Stock payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of common stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of
Common Stock, then in each such case the amount set forth in the preceding sentence with respect
to the exchange or change of shares of Series A Preferred Stock shall be adjusted by multiplying
such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior (o such event. In the event both this
subparagraph 7 and subparagraph 2 appear to apply to a transaction, this subparagraph 7 will
control.

(8) No Redemption: No Sinking Fund. The shares of Series A Preferred Stock shall not
be redeemable; provided, however, that the Corporation may purchase or otherwise acquire
outstanding shares of Serics A Preferred Stock in the open market or by offer to any holder or
holders of shares of Series A Preferred Stock. The shares of Series A Preferred Stock shall not be
subject to or entitled to the operation of a retirement or sinking fund.

) Rank. The Series A Preferred Stock shall rank, with respect to the payment of
dividends and the distribution of assets, junior to all series of any other class of the Corporation’s
Preferred Stock, unless the Board of Directors shall specifically determine otherwise in fixing the
powers, preferences, and relative, participating, optional and other special rights of the shares of
such series and the qualifications, limitations and restrictions thereof.

(10)  Fractional Shares. The Series A Preferred Stock shail be issuable upon exercise of
the Rights issued pursuant to the Rights Agreement in whole shares or in any fraction of a share that
is one one-hundredth of a share or any integral multiple of such fraction which shall entitle the
holder, in proportion to such holders fractional shares, to receive dividends, exercise voting rights,
participate in distributions and to have the benefit of all other rights of holders of Series A Preferred
Stock. In lieu of fractional shares, the Corporation, prior to the first issuance of a share or a fraction
of a share of Series A Preferred Stock, may elect (1) to make a cash payment as provided in the
Rights Agreement for fractions of a share other than one one-hundredth of a share or any integral
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multiple thereof or (2) to issue depository receipt evidencing such authorized fraction of a share of
Series A Preferred Stock pursuant to an appropriate agreement between the Corporation and a
depository selected by the Corporation; provided that such agreement shall provide that the holders
of such depository receipts shall have all the rights, privileges and preferences to which they are
entitled as holders of the Series A Preferred Stock.

(11) Amendment. These Articles of Incorporation of the Corporation shall not be
amended in any manner which would materially alter or change the powers, preferences or special
rights of the Series A Preferred Stock so as to affect them adversely without the affirmative vote of
the holders of at least two-thirds of the outstanding shares of Series A Preferred Stock, voting
together as a single class.”

3. The Amendment does not provide for an exchange, reclassification, or
cancellation of issued shares.

4. The Amendment was adopted by the Board of Directors on November 1, 2003, 1o
be effective as of 5:00 p.m., Eastern Standard Time, on November 23, 2005.

5. The Amendment was adopted by the Board of Directors without shareholder
action as permitted by Sections 607.0602 and 607.1002 of the Act. Pursuant to such Sections,
shareholder action with respect to the Amendment was not required.

IN WITNESS WHEREQOF, the foregoing Articles of Amendment are executed by the
President and Chief Executive Officer, STEVEN G. ANDERSON, and attested by SUZANNE
K. GABBERT, as Secretary of CryoLife, on the day of November, 2005.

A LU

Steven G. Anderson
President and Chief Executive Officer

CryoLife, Inc.

uz K. Gabbert
Secretary
CryolLife, Inc.
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