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Life Restoring Technologies ® .

Via FedEx

August 8, 2014

Florida Department of State
Amendment Section
Division of Corpoerations
Ciifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

To Whom it May Concern;

Enclosed please find the following documents:

Cover letter and completed form for filing Articles of Amendment to Articles of
Incorporation

Amended and Restated Articles of Incorporation of CryolLife, Inc.
Cryolife's check in the amount of $35.00 to cover the filing fee

Kindly file same,

Bnirct -

Nancy Greenwood
Legal Assistant

Sincerely,

by

Enclosures

T (770} 419-3355

T {800) 438-8285 In the USA and Canada
F (770) 426-0031

1655 Roberts Boulevard NW
Kennesaw, Geargia 30144

CryoLife.com



COVER LETTER
TO: Amendment Section

Division of Corporations

NAME OF CORPORATION: CryOLlfe’ Inc.

DOCUMENT NUMBER: G79500 :

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Roger Weitkamp

Name of Centact Person
Cryolife, Inc.

Firm/ Company

1655 Roberts Blvd. NW

Address

Kennesaw, GA 30144

City/ State and Zip Code
greenwood.nancy@cryolife.com

E-mail address: (to be used for future annual report notification)

For further information congerning this matter, please call:

Roger Weitkamp

At 678
Name of Contact Person

290-4313

Area Code & Daytime Telephone Number
Enclosed is a check for the following amount made payable to the Florida Department of State:

(2 $35 Filing Fee [J$43.75 Filing Fee &  [J$43.75 Filing Fee &
Certificate of Status

[O0$52.50 Filing Fee
Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
Mailing Address

is enclosed)
Amendment Section

Street Address
Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Clifton Building

2661 Executive Center Circle
Tallahassee, FLL 32301
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, Articles of Amendment
1o

Articles of Incorporation
of

Cryolife, Inc.

(Name of Corporation as currently filed with the Florida Dept. of State)

G79500

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Floridu Prafit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distingnishable and countain the word “corporation,” “cumpany,” vr Cincorporated” or the abbreviation
“Corp.,” “ine., " or Co., " or the designation “Corp,” “Inc,” or “Co”. A professional corporation name must contain the
word “chartered,” “professivnal association, " or the abbreviation 114,

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Muailing uddress MAY BE A POST OFFICE BOX)

D. Ifamending the registered agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:

Name of New Registered Agent

(Ilorida street address)

New Registered Office Address: , Florida
(City) (Zip Code)

New Registered Apent’s Signature, if changing Registered Agent:
[ hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Page 1 of 4
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Atrach additional sheets, if necessary)

Please note the officer/director ritle by the first letter of the office title:

P = President; V= Vice President: T= Treasurer: S= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer. Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is lisied as the V. There is

a change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These should be noted as John Doe, PT as a Change,
Mike Jones, V¥ as Remove, and Sally Smith, SV as an Add.

Example: - N
X Change BT John Doe = f—“: )
(LI - .
X Remove v Mike Jones Ry e % W
_X Add sV Sally Simith S T
. . Tooom b
Type of Action Title Narme Address X o
{Check One) T 5 ‘::
I o
1) D_Change =TT =

=
[] ace
l:[ Remove

2} E Change
|:L Add
D_ Remove

3) u Change
I:]_ Add
I:l_ Remove

4) u Change

L] raa
ﬂ Remove

51 D Change
[
D_ Remove

6) I]Change
El Add
D_ Remove

Page 2 of 4



E. Ifamending or adding additional Articles, enter change(s) here:
(Attach additional sheets. if necessary),

(Be specific)
1. Articles VI - V| deleted as nc longer necessary.

1, above.

2. Previous Introduction and Article Xl revised to reflect amendment described in

3. Previous Articles VI - Xll renumbered accordingly.

(i nor applicable, indicate N/A)

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself;
N/A

Page 3 of 4



The date of each amendment(s) adoption: JUIy 30, 2014

. if other than the
date this document was signed.

Effective date if applicable: ‘JUIy 30, 2014

(1o miore than 90 days after amendment file date)

Adoption of Amendment(s) {CHECK ONE)

DThe amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

DThe amendment(s) was/were approved by the shareholders through voting groups. The following siatement

must be separately provided for each voting group emitled to vote separately on the amendment(s). Irn e
’ —im
" . . - Ie
The number of votes cast for the amendment(s) was/were sufficient for approval [t i;l
- . Gj LT
by " g _ - E—n-m.
13t Y Tyl ;
froting group) R E‘ﬂ
B R
./ he amendment(s) was/were adopled by the board of directors without shareholder action and shareholder -~ = ’;‘ J
action was not required. ST A
TN -
Drhc amendment(s) was/were adopted by the incorporators without shareholder action and shareholder g

action was not required.

Dated

H
Signature g (M

(By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Steven G. Anderson

(Typed or printed name of person signing}

Chief Executive Officer and President

{Title of person signing)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
CRYOLIFE, INC.

Articles of Restatement

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

2. Restated Articles of Incorporation: This Amendment and Restatement of the Articles of

Incorporation does not contain an amendment to the Articles requiring shareholder approval.
The Board of Directors adopted these Amended and Restated Articles of Incorporation on July 30,

2014.

3. The text of the Amended and Restated Articles of Incorporation is as follows:
i ARTICLE 1
; NAME

The name of this corporation shall be CRYOLIFE, INC.
ARTICLE [l

EXISTENCE OF CORPORATION

This corporation shall have perpetual existence.
ARTICLE 111
PURPOSES

The corporation may engage in the transaction of any or all lawful business for which
corporations may be incorporated under the laws of the State of Florida.

ARTICLE [V
GENERAL POWERS
The corporation shall have power:
(a) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use, or

otherwise deal in and with real or personal property or any interest therein, wherever situated.

(b) To sell, convey, mortgage, pledge, create a security interest in, lease, exchange,
| transfer, and otherwise dispose of all or part of its property and assets.



(c) To lend money to, and use its credit to assist its officers and emp]oyeesfm
accordance with Section 607.141, Florida Statutes (1976). HE
@("‘
(d} To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, tise,
employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and dea) in and
with, shares or other interests in, or obligations of, other domestic or foreign corporations,
associations, partnerships, cr individuals, or direct or indirect obligations of the United States or
of any other government, state, territory, governmental district, or municipality or of any
instrumentality thereof.

(e) To make contracts and guarantees and incur liabilities, borrow money at such
rates of interest as the corporation may determine, issue its notes, bonds, and other obligations,
and secure any of its obligations by mortgage or pledge of all or any of its property, franchise, and
income.

03] To lend money for its corporate purposes, invest and reinvest its funds, and take
and hold real and personal property as security for the payment of funds so loaned or invested.

() To conduct its business, carry on its operations, and have offices and exercise the
powers granted by the State of Florida, within or without the state.

(h) To elect or appoint officers and agents of the corporation and define their duties
and fix their compensation.

Q) To make and alter by-laws, not inconsistent with the laws of the State of Florida,
for the administration and regulation of the affairs of the corporation.

(i) To make donations for the public welfare or for charitable, scientific or educational
purposes.

(k) To transact any lawful business which the board of directors shall find will be in
aid of governmental policy.

)] To pay pensions and establish pension plans, profit sharing plans, stock bonus
plans, stock option plans, and other incentive plans for any or all of its directors, officers, and
employees and for any or all of the directors, officers, and employees of its subsidiaries.

{m)  To be a promoter, incorporator, partner, member, associate, or manager of any
corporation, partnership, joint venture, trust, or other enterprise.

{n) To have and exercise all powers necessary or convenient to effect its purposes.
ARTICLEV
CAPITAL STOCK

(a){1) The number of shares of capital stock authorized to be issued by this corporation
shall be Seventy Five Million (75,000,000) shares of common stock, each with a par value of One
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Cent ($.01) and Five Million (5,000,000) shares of preferred stock, each with a par value.o fOng; @
Cent ($.01). The shares of preferred stock may be divided into and issued in series. - - [
A
Sy «

{a)}(2) Pursuant to Section 607.047 of the Florida Statutes, the Board of Direcl:- I*ls o~
expressly authorized and empowered to divide any or all of the shares of preferred stockHnto
series and, within the limitations set forth in Section 607.047 of the Florida Statutes, to fix and
determine the relative rights and preferences of the shares of any series so established. The Board
of Directors is expressly authorized to designate each series of preferred stock so as to distinguish
the shares thereof from the shares of all other series and classes.

(a)(3) Each share of issued and outstanding common stock shall entitle the halder thereof
to one (1) vote on each matter with respect to which shareholders have the right to vote, to fully
participate in all shareholder meetings, and to share ratably in the net assets of the corporation
upon liquidation and/or dissolution. Each share of issued and outstanding preferred stock shall
have such rights to share in the net assets of the corporation upon liquidation and/or dissolution
as are determined and fixed by the Board of Directors pursuant to Florida Statutes Section
607.047. All or any part of said capital stock may be paid for in cash, in property or in labor or
services at a fair valuation to be fixed by the Board of Directors at a meeting called for such
purposes. All stock when issued shall be paid for and shall be non-assessable.

b) In the election of directors of this corporation, there shall be no cumulative voting
of the stock entitled to vote at such election.

(<) 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:

(1) 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 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



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 pershare
amount of all cash dividends, and 10 times the aggregate per share amount (payable in kmd)’bﬁql]
non-cash dividends or other distributions, other than a dividend payable in shares of Cori_?n‘mn
Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or
otherwise), declared on the Common Stock since the immediately preceding Quarterly Dividend
Payment Date 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 the 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 te such event under clause (b) of the
preceding sentence 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 Commen Stock that were outstanding
immediately prior to 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 shail have been declared
on the Commen 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.

(9] 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 hegin 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 total 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 dividend or distribution declared thereon, which record date shal! be not
more than 60 days prior to the date fixed for the payment thereof.

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

=
=~
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(A) Subject to the provision for adjustment hereinafter setfo‘rth @h "ﬂ
share of Series A Preferred Stock shall entitle the holder thereof to 100 votes on al] mattﬁ’s ,r,_w-
submitted to a vote of the stockholders of the Corporation. In the event the Corporatlon slﬁx)all ar
any time after issuance of Series A Preferred Stock declare or pay any dividend on the ¢ Cbmmon 'm
Stock payable in shares of Common Stock, or effect a subdivision or combination or Consolldatloni g
of the outstanding shares of Common Stock (by reclassification or otherwise than by payment.of acD
dividend in shares of Common Stock) into a greater or lesser number of shares of Common:Stgck, P
then in each such case the number of votes per share to which holders of shares of Sejrj?A
Preferred Stock were entitled immediately prior to such event shall be adjusted by multipfying
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.

(9} 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 entitied to vote with holders of Common Stock as set forth
herein} for taking any corporate action.

(4) Certain Restrictions.

(4) 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:

(i) 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;

(ii) 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;

(iiif}  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



2 =
e e R
Tl & o
T, G -
Series A Preferred Stock, except in accordance with a purchase offer made in Writing0y by,
publication (as determined by the Board of Directors) to all holders of such shared tipon suchi ¥
terms as the Board of Directors, after consideration of the respective annual dividend Lt“_:_:lte@-ld
other relative rights and preferences of the respective series and classes, shall determihe{i:ri:gog.;
faith will result in fair and equitable treatment among the respective series or classes. ",:2_)% {::,
(B) The Corporation shall not permit any subsidiary of the Co%g;ation
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) Liguidation, Dissolution or Winding Up. Upon any liquidation, dissolution
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 stack 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 after the 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 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
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.

(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
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changed or exchanged. In the event the Corporation shall at any time declare or pay any leld%d
on the Common Stock payable in shares of Common Stock, or effect a subdivision or combmat

or consolidation of the outstanding shares of common stock (by reclassification or othemaééth
by payment of a dividend in shares of Common Stock) into a greater or lesser number of sﬁEﬂes of
Common Stock, then in each such case the amount set forth in the preceding sentence withT 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 Commen Stock that were outstanding immediately prior to 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 Series 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.

(9) 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)  FEractiona] Shares. The Series A Preferred Stock shall 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 halder, in proportion to such holder’s 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 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 entitied 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.
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ARTICLE VI T

",,’3'—:;;.' i
AMENDMENT OF ARTICLES OF INCORPORATION ot =

The corporation reserves the right to amend, alter, change or repeal any provisions corffamea‘?n
these Articles of Incorporation in the manner now or hereafter prescribed by statute, andaﬁlrlglﬁ
conferred upon the stockholders herein are subject to this reservation. -rr

ARTICLE VI

INDEMNIFICATION

If in the judgment of the majority of the entire Board of Directors (excluding from such majority
and director under consideration for indemnification), the criteria set forth in Section 607.014(1)
or (2), Florida Statutes, have been met, then the corporation shall indemnify any officer or
director, or former officer or director, his personal representatives, devisees or heirs, in the
manner and to the extent contemplated by the said Section 607.014.

ARTICLE VIII

SHAREHOLDERS PROHIBITED FROM TAKING
ACTION WITHOUT A MEETING

The shareholders may not take action by written consent. Any and all action by a shareholder is
required to be taken at the annual shareholders meeting or at a special shareholders meeting. This
provision applies to common stock and all classes of preferred stock.

ARTICLE IX

SPECIAL MEETINGS OF SHAREHOLDERS

Special meetings of the shareholders for any purpose may be called at the request in writing of
shareholders owning not less than 50% of all votes entitled to be cast on any issue proposed to be
considered at the proposed meeting by delivering cne or more written demands for the meeting
which are signed, dated and delivered to the Secretary of the Company and describing the
purposes for which the meeting is to be held.

4. These Amended and Restated Articles of Incorporation supersede the original Articles of
Incorporation and all previous amendments thereto.

executed as of the day of 2014.

Steven G. Anderson
Chairman of the Board, President,
& Chief Executive Officer

IN WITNESS WHEREQF, |these AmEnded and Restated Articles of Incorporation have been




