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FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 3, 2016

JEAN F. HOLLOWAY / CRYOLIFE, INC.
1655 ROBERTS BLVD NW
KENNESAW, GA 30144 US

SUBJECT: CRYOLIFE, INC.
Ref. Number: G79500

We have received your document for CRYOLIFE, INC. and your check(s} totaling
$52.50. However, the enclosed document has not been filed and is being
returned for the following correction(s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

You can not file both an amendment and amended and restated articles. You can
either file an amendment stating everything or the amended and restated articles
with ail changes that you need in them. If you want to file both an amendment
and the amended and restated you will need to pay another filing fee of $35.00 to
cover the second document.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carolyn Lewis
Regulatory Specialist I lLetter Number: 516A00002280

www.sunbiz.org

™Mvicinon of Clarnnratinne - PO ROY £A97 _Tallahaceoe Flarmida 29314



o3 CryoLi-fe'-

Via FedEx

January 29, 2016

Florida Department of State
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Te Whom it May Concern:
Enclosed please find the following documents:
s Cover letter and completed form for filing Articles of Amendment to Articles of Incorporation
+ Amended and Restated Articles of Incorporation of Cryolife, Inc.
¢ Cryolife's check in the amount of $52.50 to cover the filing fee, Certificate of Status and
Certified copy of documents, made payable to the Florida Department of State.

Kindly file same.

Sincerely,

Legal Assistant

Enclosures

T (770) 419.3355
T (B00) 438.8285 In the USA and Canada
F (770) 426-0031

1455 Roberts Boulevard NW
Kennesaw, Georgia 30144

Cryolife.com



COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION; CYokife, 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:

Jean F. Holloway

Name of Contact Person
CryoLife, Inc.

_ Firm/ Company
1635 Roberts Blvd, NW

Address
Kenncsaw, 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 concerning this matter, please call:

Jcan Hotloway at(678 ) 260-4319

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

O $35 Filing Fee (1$43.75 Filing Fee &  [1$43.75 Filing Fee &  M$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.0. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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AMENDED AND RESTATED 16 FEB -5 AM 8: 3!
ARTICLES OF INCORPORATION OF
CRYOLIFE, INC.

Articles of Restatement

1. The name of the corporation is CRYOLIFE, INC. G ;75/55 o

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 Directers adopted these Amended and Restated Articles of
Incorperation on November 17, 2015.

3. The text of the Amended and Restated Articles of Incorporation is as follows:

ARTICLE |
NAME

The name of this corporation shall be CRYOLIFE, INC.

ARTICLE Il
EXISTENCE OF CORPORATION

This corporation shall have perpetual existence.

ARTICLE Il
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 IV
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 employees in
accordance with Section 607.141, Florida Statutes (2015).

(d) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold,
vote, use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use
and deal in and with, shares or other interests in, or obligations of, other domestic or foreign



corporations, associations, partnerships, or 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.

(f) 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.

{i) 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.

{0 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 affect its
purposes.

ARTICLE V
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 Cent ($0.01) and Five Million shares of preferred stock. The shares may be
divided into and issued in series.

(a)(2) Pursuant to Section 607.0602 of the Florida Statutes, the Board of Directors is
expressly authorized and empowered to divide any or all of the shares of preferred stock
into series and, within the limitations set forth in Section 607.0602 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 {o 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 holder
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 607.0602. 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 upon receipt of full
payment shall be non-assessable.

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

ARTICLE VI
AMENDMENT OF ARTICLES OF INCORPORATION

The corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Aricles of Incorporation in the manner now or hereafter prescribed by
statute, and all rights conferred upon the stockholders herein are subject to this
reservation.,

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
607.0850(1) and (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 607.0850(1) and

(2).

ARTICLES VI
SHAREHOLDERS PROHIBITED FRCM TAKING
ACTION WITHOUT A MEETING

The shareholders may not take action by writteh 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 commaon 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 entitied to be cast



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

{Attach additional sheers, if necessary)

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

P = President; V= Vice President; T= Treasurer; §= Secrerary; D= Direcror; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Qfficer. If an gfficer/director holds move 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. Curvently John Doe is listed as the PST and Mike Joves is listed as the ¥. There is
a change, AMike Jones leaves the corporation, Sally Suith 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: :

X Change PT John Doe

X Remove v Mike Jones
_X Add SV Sally Smith
Tvpe of Agtion itle Name Address
(Check One)

PG CE Steven G. Anderson 1655 Roberts Blvd. NW
13 Change
Kenmnesaw, GA 30144
Add

X
Rettove

P, C,CE J. Patrick Mackin 1655 Roberts Blvd. NW
2) Change

X Kennesaw, GA 30144
Add

Remove

1) Change
Add
Remove

4} Change
Add

Remove

3) Change

Add

Remove

6) Change

Add

Remove

PPage 2 of 4



on any issue proposed to be considered at the proposed meeting by delivering one 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,

IN WITNESS WHEREOF, these Amended and Restated Articles of
Incorpgration have been executed as of the 27" day of January, 20186.

) Vot W

J. Patfick Mackin

Chairman of the BoarL, President,
and Chief Executive Officer

\g:8 Wy C-8339



