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COVER LETTER .

TO: Amendment Section
Division of Corporations

suBJECT: Regeneration Technologies, Inc.
{(Name of Corporation)

pocUMENT NuMBER: F00000004401

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Kathryn M. Lancaster, Corporate Counsel
(Name of Contact Person)

RTI Biologics, Inc.
(Firm/Company)

Post Office Box 2650
(Address)

Alachua, FL 32616-2650
(City/State and Zip Code)

For further information concerning this matter, please call:

Kathryn Lancaster 386 ,418-8888 ext. 4337

at (
(Name of Contact Person) {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

D $35.00 Filing Fee D $43.75 Filing Fee & D $43.75 Filing Fee & $52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &

{Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FLL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




PROFIT CORPORATION '

.. APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

- APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, F.S))

SECTION I s B
(1-3 MUST BE COMPLETED) Z4h e -t
;5‘; B r’ (';—31 -.‘2:’ Ww*"
o F00000004401 =T 7
;‘ (Document number of corporation {if known) —%ﬁi ® n{’ﬂ
2 1. Regeneration Technologies, Inc. R
(Name of corporation as it appears on the records of the Department of State) %’a‘f’ %
’ E\f"‘
> Delaware 3. August 4, 2000 "
(Incorporated under laws of} (Date authorized to do business in Florida)
i SECTION II
e {4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
a::"“
%% "4 If the amendment changes the name of the corporation, when was the change effected under the laws of
+ . itsjurisdiction of incorporation?__February 27, 2008
" 5. RTI Biologics, Inc.
", * . (Name of corporation after the amendment, adding suffix "corporation,” *
fﬂéj:":' A ca

] n after nent, ' “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

.(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
.. business in Florida)

~ 6. 1f the amendment changes the period of duration, indicate new period of duration.

(New duralion)

" 7. 1f the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

~ (New jurisdiction)
.. 8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
90 days prior to delivery of the application to the Department of State, by the Secretary of State or other official
' having custody of corpOrate rgcords in the jurisdiction under the laws of which it is inCorporated.

o7 7

(Signature of a director, president or other officer - if in the hands
of a receiver or other court appointed fiduciary, by that fiduciary)

Thomas F. Rose

(Typed or printed name of person signing)

Secretary
{Title of person signing)




- Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DQ REREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "REGENERATION TECHNQOLCQGIES,
INC.", CHANGING ITS NAME FROM "REGENERATION TECRNOLOGIES, INC.”"
To "RTI BIOLOGICS, INC.", FILED IN THIS OFFICE ON THE
TWENTY-SEVENTH DAY OF FEBRUARY, A.D. 2008, AT 12:20 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.

Hornnst symstbPotaon

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6410321

» 3217489 8100
080234507

You may verify thisz certificate online
at corp.delaware.gov/esuthver. shtml

DATE: 02-27-08
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State of Delaware
Secrag of State
Division o rations
Delivered 12 16 02/27/2008
FILED 12:20 PM 02/27/2008

AMENDED AND RESTATED SRV 080234507 - 3217485 FILE
CERTIFICATE OF INCORPORATION
OF

REGENERATION TECHNOLOGIES, INC.

REGENERATION TECHNOLOGIES, INC., a corporation organized and existing under
the laws of the State of Delaware (the "Corporatmn"), hereby certifies as follows:

1. The name of the Corporation is Regeneration Technologies, Inc.

2. The ariginal Certificate of Incorporation of the Corporation was filed with the

| Secretary of Statc of the State of Delaware on April 25, 2000 (the "Original Certificate"). -

3. The Board of Drectors of the Corporetion, in accordance with Sections 242 and
245 of the Delaware General Corpotation Law (the "GCL"), adopted resolutions as of
January 11, 2008 providing for the adoption of an Amended and Restated Certificate of
Incorporation of the Corporation in the form attached hereto as Exhibit A which amends and
restates the Original Certificate in its entirety. The resolution further directed that the Amended
and Restated Certificate of Incorporation be submitted to the stockholders of the Corp oration for

their conslderanon and approval.

4. The approval of the holders of the requisite number of shares of the Corporation
was obtained at the special meeting of stockbolders of the Corporation on February 27, 2008,
called and held upon notice in accordance with Section 222 of the GCL.

5. This Amended and Restated Certificate of Incorporation has been duly adopted in
accordance with the provisions of Sections 242 and 245 of the GCL.

6.  The text of the Original Certificate is hereby amended and restated in its entlrety'
in the form attached as Exhibit A.

- IN WITNESS WHEREQF, the (‘orporahon has caused this Amended and Restated
Certificate of Incorporation to be executed by Thomas F. Rose, its Secretary, this 27% day of

February, 2008.

REGENERATION TECHNOLOGIES, INC.

sy ~ine o

Thomas F. Rose
Secretary

651217462



Exhijbit A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF -

RTI BIOLOGICS, INC.

FIRST: The name of the corporation is RTI Biologics, Inc.

SECOND:  The address of the registered office of the corporation in the State
of Delaware is United Corporate Services, Inc., 874 Walker Road, Suite C, Dover, Kent
County, DE 19901. The name of the corporation’s registered agent at such address is
United Corporate Services, Inc. '

THIRD: The purpose of the corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of
Delaware as set forth in Title 8 of the Delaware Code 1953, as amended (the "GCL™),

FOURTH:  Capital Stock:

This corporation is anthorized to issue 155,000,000 shares of capital stock, $0.001
par value, of which 150,000,000 shares shell be Common Stock, $0.00] par value and

~ 5,000,000 shares shall be Preferred Stock, $0.001 par value.

(A)  Preferred Stock. The Board of Directors is expressly authorized to
provide for the issue of 21l or any shares of the Preferred Stock, in one or more series, and
to fix for each such series such voting powers, full or limited, and such designations,
preferences and relative, participating, optional or other special rights and such
qualifications, mitations or restrictions thersof as shall be stated and expressed in the
resolution or resolutions adopted by the Board of Directors providing for the issue of
such series (a “Preferred Stock Designation”) and as may be permitted by the GCL. The
number of authorized shares of Preferred Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the
holders of a majority of the voting power of 4ll the then outstanding shares of the capital
stock of the corporation ertitled to vote genersally in the election of directors, voting
together as a single class, without a separate vote of the holders of the Preferred Stock, or
any series thereof, unless a vote of any such holders is required pursuant to any Preferred

Stock Designation.
{(B) Common Stock. Except as otherwise required by law or as othérwise

provided in any Preferred Stock Designation, the holders of the Common Stock shall
exclusively POBSess al} voting power and each share of Common Stock shall have one

vote.

FIFTH: The corporation is to have perpetual existence.

65121746 2



651217462

SIXTH: In furtherance and not in limitation of the powers conferred by
statute, the board of directors is expressly authorized to make, alter or repeal the by-laws
of the corporation. Notwithstanding anything in this Amended and Restated Certificate
of Incorporation to the contrary, Bylaw Sections 2.04, 2.07 and paragraphs Ninth and
Twelfth of this Amended and Restated Certificate of Incorporation may not be repealed
or amended in any respect, and no prowsxon inconsistent therewith may be adopted by
the stockholders unless such action is approved by the affirmative vote of the holders of
sixty-six and two-thirds percent (66 35%) of the outstanding shares of all classes and
series of the corporation entitled to vote generally in the election of the corporation®

diregtors.

SEVENTH: C(lassification of Board of Directors. Upon the consummation of
the Corporation’s initial public offering of its Common Stock, directors shall be divided
into three classes, designated Class 1, Class II and Class III. Each class shall consist, as
nearly as may be possible, of one-third of the total number of directors constituting the
entire Board of Direstors. Cless I directors shall serve until the 2001 Annual Meeting of
Stockholders, Class II directors shall serve until the 2002 Annual Meeting of

“Stiekholders-and Class I directors shall serve until the 2003 Annual Meeting of

Stockholders. At each annual meeting of stockholders beginning in 2001, successors to
the class of directors whose term expires at that annual meeting shall be elected for a
three-year term. If the number of directors is changed, any increase or decrease shall be
apportioned among the classes so as to maintain the number of directors in each class as
nearly equal as possible, and any additional director of any class elected to fill a vacancy
resulting from an increase in such class shall hold office for a term that shall coincide
with the remaining term of the class, but in no case will a decrease in the number of
direétors shorten the term of any incumbent director. A director shall hold office until the
annual meeting for the year in which his or her term expires and until his or her successor
shall be elected and qualified. Any vacancy on the Board of Directors for any reason,
and any directorships resulting from any increase in the number of directors of the Board
of Directors, may be filled by a majority of the Board of Directors then in office,
although less than a gquorum, or & sole remaining director and any directors so chosen
shall hold office until the next election of the class for which such directors shall have
been chosen and until their successors shall be-elected and qualified. Notw1thstandmg
the foregoing, whenever the holders of any one or more classes or series of stock issued
by the Corporation shall have the right, voting separately by class or series, to elect
directors at an annual or special meeting of stockholders, the election, term of office,
filling of vacancies and other features of such directorships shall be governed by the
terms of this Amended and Restated Certificate of Incorporation applicable thereto, such
directors so elected shall not be divided into classes pursuant to this paragraph Seventh
and the number of such directors shall not be counted in determining the maximum
number of directors permitted under the foregoing provision of this paragraph Seventh in
each case unless expressly provided by such terms. .

EIGHTH:  Meetings of stockbolders may be held within or without the State
of Delaware, as the by-laws may provide. Upon consummation of the corporation’s
initial public offering of its Common Stock, stockholder action may not be taken by
written consent in Jien of a meeting. The books of the corporation may be kept (subject

-2-
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to any provision of the GCL) outside the State of Delaware at such place or places as may
be designated from time to fime by the board of directors or in the by-laws of the
corporation. Election of directors need not be by written ballot unless the by-laws of the

corporat:on shall so provide.

N‘IN’I‘H: The corporation shall indemnify each person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation,
partmership, joint venture, trust or other enterprise, or is or was a director, officer,
employee or agent of a foreign or domestic corporation that was a predecessor
corporation of this corporation or another enterprise at the request of the predecessor
corporation to the fullest extent permitted by Section 145 of the GCL, as amended, The
indemnification provided for herein shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any by-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in an. official
capacity and as to action in another capacity while holding such office, and such
indemnification shall continue as to a person who has ceased to be such & person and

‘ sh_a.ll inure to the benefit of the heirs, executors and administrators of such a person,

Any amendment, repeal or modification of the foregoing provisions of this
paragraph Ninth shall not adversely affect any right or protection of a director, officer,
agent, or other person existing at the tife of, or increase the liability of any director of
thls corporatlon with respect to any acts or omissions of such director, officer or agent

occurring pior to, such amendment, repeal or modification.

TENTH: The corporation reserves the right to amend, alter, change or repe'al
any provision contaired in this Amended and Restated Certificate of Incorporation, in the
manner now or thereaflér prescribed by statute, and all rights conferréd on the

stockholders herein are granted subject to this reservation.

ELEVENTH: Whenever a compromise or arrangement is proposed between this
corporation and its creditors or any class of them and/or between this corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this corporation or of any creditor
or stockholder thereof or on the application of any receiver or receivers appointed for this
co:poratxon under the provisions of Section 291 of the GCL or on the application of
trustees in dissolution or of any receiver or receivers appointed for this corporation under
the provisions of Section 279 of the GCL, order a meeting of the creditors or class of
creditors, and/or of the stockholders or class of stockholders of this corporation, as the
case may be, to be summoned in such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of this corporation, as the case may be, agree to
any comipromise or amangemeént and to any reorganization of this corporation as
consequencs of such compromise or arrangement, the said compromise or arrangement
and the said reorganization shall, if sanctioned by the court to which the said application
has been.made, be binding on all the creditors or class of creditors, and/or on all the
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stockholders or class of stockholders, of this corporation, as the case may be, and also on
this corporation.

TWELFTH: A director of this corporation shall not be personally liable to the
corporation or its stockholders for monetary damages for the breach of any fiduciary duty
as a director, except (i) for any breach of the director’s duty of loyalty to the corporation
or its stockholders, (ii) for acts or omissions not in good faith or that invelve intentional
misconduct or a2 knowing violation of law, (iii) under Section 174 of the GCL, ag the
same exists or hereafter may be amended, or (iv) for any transaction from which the
director derived an improper personal benefit. If the GCL is amended after the date of
incorporation of the corporation to authorize corporate action further eliminating or
limiting the personal liability of directors, then the lability of a director of the
corporation shall be eliminated or limited to the fillest extent permitted by the GCL, as
s0 amended. '

Any repeal or modification of the forepoing paragraph by the stockholders of the
corporation shall be prospective ounly, and shall not adversely affect any limitation on the
personal liability of a director of the corporation existing at the time of such repeal or
modification.



