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AXOGEN CORPORATION ,5 %
To the Department of Statc
State of Floridz

Pursuant to the provisions of the Florida Business Corporation Act, the corporation
hereinaftor named (the “Corporation™), does hereby amend and restate its Asticles of

Incocporation,
1. The name of the corporation is Axogen Corporation.

2. The text of the Restated Articles of Incorporation of the cotporation, as amended
hereby, is annexed hereto and made a part hereof,

YRR
CERTIFICATE

1t is bereby certified that:

L. The annexed restatement (Restated Asticles of Incorporation) contains
amendments to the Articles of Incorporation of the corparation requiring shareholder approval.

2. The date of adoption of the aforesaid amendments was November 20, 2003.

3. Coly one voting group of shareholders was entitled to vole on the said
amendmenis and restatement.

4, The sumber of votes cast for the said amendments and restatement by the said
voting group of shareholders was sufficient for the approval thereol

Executed oo December £ 4] L2003

ORPORATION

HO30003338243
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Pursuant to Section 607.1007 of the Florida Statutes, the Articles of Incorporation of
Axogen Corporation hereby are amended and restated as follows:

Article |
Name. The name of this corporation is AxoGen Corporation.

Agticle IT

Principal Office. The street address of the principal office of the Cotporation is 6565
N.W. 81" Boulevard, Gainesville, Florida 32653. The mailing address of the Corporation is P.O,

Box 357787, Gainesville Florida 32635-7787.
Article 11

Duration. The period of duration of this Corporation shall be perpetual, commencing on
the date of execution and acknowledgment of these articles.

Article TV

Purpose. The purpose of this Corporation is to sngage in any activities or businesses
permitted under the laws of the United States and under the Florida Business Corporation Act.

Article V

The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock” and “Preferred Stock.” The total number of shares that the Corporation is
authorized to issuoe is 150,000,000 shares, of which {4y 100,000,000 shares shall be Common
Stock (the “Common Stock™) and (5} 50,000,000 shares shall be Preferred Stock (the “Preferred
Stock'). The Preferred Stock and Common Stock shall each have a par value of $0.00001).

Of the Corporation’s authorized Preferred Stock, 15,000,000 shares shall be designated as
Series A Preferred Stock (the “Series A Preferred Stock™).

The designations, preferences, powers, qualifications, and special or relative rights or
privileges of the Common Stock and the Series A Praferred Stock shall be as set forth below,

1. DIVIDEND BIGHTS.

(a) Senes A Preferred Stock. No dividends will be accrued con the
Series A Preferred Stock, except that dividends will be paysble at such

time ea dividends are paid on the Comumon Stock at a rate per share of
the Series A Preferred Stock equal lo the amount holders would be
entitled to receive if they had converted the Series A Preferred Stock
and had been holders of Common Stock on the record date for such
Common Stock dividend.

HO300CG3338243
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(b) Common Stock. After the payment or declaration and setting aside
for payment of the full cumulative dividends for 2il prior and then
gurrent dividend periods on all cutstanding shares of Preferred Stock
and after setting aside ali stock purchase funds or sinking funds
heretofore required fo be set aside with respeot to the Prefemred Stock,
dividends on the Common Stock may be declared and paid, whether
payable in cash, in property or in sccurities of the Corporation, but
only when and as determined by the Board of Directors of the
Corporation (the “Board™). The holders of Commeon Stock shall be
entitled to share equally in and to receive such dividends in accordance
with the number of sharss of Commuon Stock held by each such holder.

2. VOTING RIGHTS.
{2} Series A Preferred Stock. Except as otherwise provided herein or

as required by law, each holder of shares of Series A Preferred Stock
shall be entitled to the number of voles equal to the number of whole
shares of Common Stock into which all shares of Series A Preferred
Stock held by such holder are then converiible in accordance with
Sections 6 and 7 below, at each meeting of sharcholders of the
Corporation (and written actions of shareholders in lieu of meetings)
with respect to any and all matters presented to the shareholders of the
Corporation for their action or consideration, Except as otherwise
provided hercin or as required by law, holders of Seties A Preferred
Stock shall vote together with the helders of Common Stock as a
single ¢lass on ali actions to be taken by the shareholders of the

Corporation.

(b) Common Stock. Except as otherwise provided hercin or as
required by law, each holder of Common Stock shall be entitled to
vote on all matters and shall be entitled to one vote for each share of

Common Stock standing in such holder’s name on the books of the
Corporation,

{c) Record Date. The number of shares of Series A Preferred Stock or
Common Stock are, as the case may be, entitled to vote on any matter
ghall be determined in each case ss of the record date for the
determination of shareholders entitled to vote on such matter or, if no
such record date is established, af the date such vote is taken or any
writien congent of sharaholders is solicited.

3 ELECTION OF DIRECTORS.
(a) Series A Prefeged Stock, At such times as the holders of the

Series A, Preferred Stock own more than 20% of the outstanding stock
of the Corporation, caleulated as if the holders of Series A Preferred
Stock had converted the Series A Preferred Stock and had been
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holders of Common Stock on the record date for the election of
directors (a “Fully Converted Basis™), the holders of a majority of the
Series A Preferred Stock shall have the right to elect 1 director to the
Board., At such times as the holders of the Series A Preferred Stock,
on a Fully Converted Basis, own more than 40% of the outstanding
stock of the Corporation, the holders of a majority of the Series A
Preferred Stock shall have the right to ¢lect 2 directors to the Board.

() Common Stock. The holders of a majority of the outstanding
Common Stock shall have a continuing right to elect 3 directors to the

Board.
4, LIGQUIDATION RIGHTS.

Upon any dissolution, liquidation or winding-up of the Corporation (as defined in Section
4(d)), cither voluntary or involuntary, distributions to the shareholders of the Corporation shail

be made in the following manner:

(2} Seres A Preferred Stock Liquidation Preference, The holders of

Series A Preferved Stock shall first receive, prior and in preference to
any distribution of any of the assets of the Corporation to the holders
of Common Stock, an amount equsl fo $0.44 per share of Series A
Preferred Stock (as adjusted to reflect stock dividends, stock splits,
recapitalizations and the like that affect the number of issued and
outstanding shares of Series A Preferred Stock) then held by them. If
the assets of the Corporation legally available for distribution shall be
insufficient to permit the payment in full to such holders of the Series
A Preferred Stock of the full aforesaid preferential amounts, then the
entire assets of the Corporation legally available for distribution shail
be distributed ratably among the holders of the Series A Preferred
Stock in accordance with the aggregate liquidation preference (as set
forth in this Section 4(a)) of the shares of the Series A Preferred Stock

held by each of them.

(b} Common Stock, After there shall have been paid to or set aside for
the holders of all outstanding shares of Series A Preferred Stock, the
full preferential amount to which they are respectively entitled to
receive as set forth in Section 4(a), the holders of Common Stock shall
receive an amount cqual to $0.44 per share of Common Stock (as
adjusted to reflect stock dividends, stock splits, recapitalizations and
the like that affect the number of issued and outstanding shares of
Common Stock) then held by them. If the assets of the Corporation
legally available for distribution shall be insufficient to permit
payment in full to such holders of the Common Stock of the full
aforesaid amounts, then the entire remaining assets of the Corporation
legally available for distribution shall be distributed ratably among the
holders of the Common Stock in accordance with the aggregate

HO30003338243
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liquidation distribution (as set forth in this Section 4(b)} of the shares
of the Common Stock held by each of them.

(¢} Geperal Liquidation Distributions. Afier there shall have been

paid to or set aside for the holders of all ontstanding shares of Series A
Preferred Stock and Common Stock, the full amounts to which they
are respectively entitled to receive as set forth in Sections 4(a) and (b),
ail the remaining assets of the Corporation will be available for
distribution to its holders of Series A Prefetred Stock and Common
Stock, pro rata based on the number of shares held by them (caiculated
as 1f the holders of Series A Preferred Stock had converted the Series
A Preferred Stock and had been holders of Common Stock
immediately prior to such dissolution, liquidation or winding-up of the
Corppration).

(@ niti Di tion, Liquidafion or Winding-Upn. With the
exception of sales made in accordance with the terms of that certain
Shareholders and Registration Rights Agreement dated November 7,
2003, by and among the Corporation and the shareholders named
thercin, as such agreement may be amended from time to time, the
following events shall be considered a dissolution, liquidation, or
winding-up of the Corporation under this Section 4:

(i} any consolidation or merger of the Corporation info or with any
other entity or entities (other than a consolidation or merger in
which the shares of the Corporation outstanding immediately
pror to the closing of such merger or consolidation (A)
represent or are converted info shares of the surviving or
resulting entity that represent no more than 50% of the total
number of shares of the surviving or resulting entity that are
putstanding or are reserved for issuance immediately afler the
closing of the merger or consolidation or (B} have the power to
elect no more than 50% of the swviving or resulting
corporation’s directors);

(i) the acquisiion from the Corporation and/or from any
shareholders of the Corporation in a single transaction or series
of related transactions by any person or group of more than
50% of the Corporation’s outsianding Common Stock
(assuming that the holders of Series A Preferred Stock bad
converted the Series A Preferred Stock and had been holdets of
Common Stock [mmediately prior to such dissolution,
liquidation or winding-up of the Corporationy;

({i}the application by the Corporation or the consenting to the
appointment of a receiver, trustee, custodiam, intervener, or
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liguidator of itself or afl or a substantial portion of the
Corporation’s assets;

{iv)the filing of a voluntary petition in bankruptcy, the Corporation
admitting in writing that it is unable to pay its debis as they
become due or generally not pay its debts as they become due;

{(v}the filing of a petition seeking reorganization or an
arrangement with crediters or taking advantage of any

bankruptey ot insolvency laws;

(vi)the filing of an answer admitting material allegations of, or
consents to, or defaults in answering, a petition filed against the
Corporation in any bankzupicy, reorganization or insolvency

proceeding; or

(vii) a sale, lease or other disposition of all or substantially all of
the assets of the Corporation.

(¢) Copsideration Reccived. In any Hquidation, dissolution, or
winding-up of the Corporation, if the consideration received by the
Corporation 15 other than cash, its value will be deemed its fair market
value as determined in good faith by the Board. Any securities shall

be valued as follows:

{i) Securitics not subject to an investment letter or other similar
resfrictions on fice marketability covered by Section 4{e)(ii)

below:

(1) If traded on a securities exchange or through the
Nasdaq National or SmallCap Market, the value shall
be deemed to be the average of the closing prices of the
sécurities on such guotation system over the 30-day
period ending three days ptior to the closing;

(2) If actively traded over-the-counter, the value shall be
deamed to be the average of the closing bid or sale
prices (whichever is applicable) over the 30-day period
ending three days prior {o the closing; and

(3) If there is no active public market, the value shall be the
fair market value thereof, as determined in good fuith

by the Board.

(ii) The method of valuation of securities subject to an investment
lefter or other restrictions on free marketability (other than
restrictions arising solely by virtue of a shareholder’s status as
an affiliate or former affiliate) shall be to make an appropriate

4] HO30003338243
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discount from the market value determined as above in Section
4(e)(iX(1), (2}, or (3) to reflect the approximate fair market
value thereof, as determined in good faith by the Board.

5. REDEMPTION.

The Corporation shall have no unilaterally exercisable right to repurchase or redeem any
Common Stock or Prefesred Stock. The holders of Common Stock and Preferred Stock shall
have no unilaterally exercisable right fo require the Corporation to repurchase or redeem any of
their stock. No appraiser shall have the power to expand, modify or delete any of the procedures

set forth herein.
6. CONVERSION.

The holders of Series A Preferred Stock shell have conversion rights as follows (the
“Conversion Rights”):

(a) Ontional Conversion. Each share of Series A Preferred Stock shall
be convertible, without the payment of any additional consideration
and at the option of the holder thereof, at any time after the date of the
first issuance of such shares of Series A Preferred Stock by the
Corporation, into shares of Common Stock as more fully described
beiow. The number of fully paid and nonassessable shares of
Common Stock into which each share of Series A Preferred may be
copverted shall be determined by dividing $0.4421 (the “Purchase
Price”™} by the “Series A Conversion Price” in effect at the time of
conversion. The “Series A Conversien Price” shall initially be the
Purchase Price, subject to subsequent adjustment as provided in

Section 7 below.

() Automatic Conversion.

() Each share of Series A Preferred Stock shall antomatically be
converted into shares of Common Stock utilizing the then
effective Series A Conversion Price for each such share

immediately upon:

(1) the closing of the sale of the Corporation’s securities
pursuant to a fitm commitment underwritten public
offering pursuant to an effective registration statement
under the Securities Act of 1933, as amended, with
aggregate gross proceeds to the Corporation of not less
than $10,000,000, and with a public offering price of
not less than $2.00 per share (as adjusted to reflect
subsequent  stock  splits, stock  dividends,
Tecapitalizations and the like that affect the number of
issued and oufstanding shares of Common Stock) (a
“Qualified IPG™); or

7 BO30003328243
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(2} the written consent of the holders of at least 2 majority
of the then outstanding shares of Series A Preferred

Stock.

{c) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Seties A Preferred Stock, and the
nuwmber of shares of Conunon Stock to be issued shall be rounded to
the nearest whole share. [fmore than one share of Series A Preferred
Stock is surrendered for conversion at any ong time by the same
bolder, the number of full shares of Common Stock to be issued upon
gonversion shall be computed on the basis of the aggregate number of
shares of Series A Preferred Stock so surrendered.

{d}) Mechanics of Conversion. Before any holder of Seriecs A Preferred
Stock shall be entitled to convert the same into shares of Common

Stock, such holder shall surrender the certificate or certificates
therefore at the office of the Corporation or of any transfer agent for
the Series A Preferred Stock and shall give written nofice to the
Corporation at such office that it elects to convert the same and shall
state therein the name or names in which it wishes the certificate or
certificates for shares of Common Stock to be issued. The Corporation
shall, a5 soon as practicable thereafter, issue and deliver at such office
fo such holder of Serics A Preferred Stock, or to its nominee or
nominees, a certificate or certificates for the number of shares of
Common Stock to which it shall be entitled as aforesaid, together with
cash in lieu of any fraction of a share, Such conversion shall be
deemed to have been made immediately prior to the close of business
on the date of such surrender of the shares of Series A Preferred Stock
to be converted, and the person or persons entitled to receive the
shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares
of Common Stock on such date.

(e} Validly Issued. All shares of Common Stock that may be issued
upon conversion of the Series A Preferred Stock will, upon isswance
by the Corporation, be validly issued, fully paid, nonassessable and
free from all taxes, liens, and charges with respect to the issuance

thereof,

(fy Taxes. The issuance of certificates representing shares of
Common Stock upon conversion of any Series A Preferred Stock shall
be made to each applicable shareholder without charge for any excise
tax in respect of such issuance. However, if any certificate is to be
issued ixt a name other than that of the hoider of record of the Series A
Preferred Stock, the person or persons requesting the issuance thereof
shall pay to the Corporation the amount of any tax which may be
payable in respect of any transfer involved in such issuance, or shall

8 HO30003338243
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establish to the satisfaction of the Corporation that such tax has been
paid or is not due and payable.

{g) Status of Converted Stock. If any Series A Preferred Stock shall

be converted pursuant to this Section 6, the Series A Preferred Stock
50 converted shall resume the status of authorized but unissued and

undesignated Preferred Stock.

(h) Payment of Dividends, If any Series A Preferred Stock shall be
converted pursuant to this Section 6, to the extent it is legally able to

do so, the Corporation shall pay to the holder of record any accrued
but unpaid dividends.

{i) Common Stock Reserved, The Corporaton shall at all times

reserve and keep available, out of its authorized but unissued Common
Steck, solely for the purpose of effecting the conversion of Series A
Preferred Stock, the full number of shares of Commen Stock
deliverable upon the conversion of all Scries A Preferred Stock from

_ time to titme outstanding.
7. ADJUSTMENT OF CONVERSION PRICE,

{(z) justment of the Serjes A version Price. The Series A
Conversion Price, from time to time in offect, shall be subject to
adjustment from time to time as follows:

(i) In case the Corporation shall at any time, on or after the date
upon which any shares of Series A Preferred Stock were first
issued by the Corporation (the “Effective Date”), subdivide the
outstanding shares of Common Stock, or shall issue a sfock
dividend on its outstanding Cormumon Stock, without an
equivalent subdivision of, or dividend on, the Series A
Preferred Stock, the Series A Conversion Price in effect
immediately prior to such subdivision or the issuance of such
dividend shall be proportionately decreased, and in case the
Corporation shall at any time combine the ouistanding shares
of Common Stock, without an equivalent combination of the
Series A Preferred Stock, the Series A Conversion Price in
effect immediately prior to such combination shall be
proportionately inereased, effective at the close of business on
the date of such subdivision, dividend or combination.

(iiy Until sach time as the Corporation shall have received a
cumulative “consideration actually received” {defined in
Section 7(b)} below) for the issuance or sale of Equity
Securities (defined in Section 7(b)(i} below} of no less than
$2,500,000, if the Corporation shall issuc or sell Eguity

HO30003338243
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Seourities, at any time or from time to time on or afier the
Effective Date, for no consideration or at a consideration per
share less than the Series A Conversion Price in effect
immediately prior to the time of such issue or sale, then
forthwith upon such issue or sale, the Series A Conversion
Price of each share of Series A Preferred Stock shall be
adjusted to the lowest price at which Equity Securities are sold
or issued determined by dividing the “consideration actually
recefved” by the Corporation from the issuauce or sale of
Equity Securities by the number of additional shares of
Common Stock so issued (or into which such Equity Securities
are convertible as of the date of such sale or issuance).

(it)In the event the Corporation, on or after the Bffective Date,
shall declare a distribution paysble in securities of other
persons, evidences of indebtedness issued by the Corporation
or other persons, agsets (excluding cash dividends) or options
or rights not referred to in Section 7(b){i) below, then, in each
such case for the purpose of this Section 7{a)(iii), the holders of
Series A Preferred Stock shall be entitled to & proportionate
share of any such distribution as though they were the holders
of the number of shares of Commeon Stock of the Corporation
into which their shares of Series A Preferred Stock are
convertible as of the record date fixed for the determination of
the holders of Common Stock of the Corporation entitled to
receive such distribution.

{(iv)If at any time or from time to time, on or after the Effective
Date, there shall be a recapitalization of the Common Stock
(other than a subdivision, combination or merger or sale of
asseéts transaction provided for elsewhere in this Section 7 or
Section 4 above), provision shall be made so that the holders of
the Series A Preferred Stovk shall thereafter be entitled to
receive upon conversion of such Series A Preferred Stock the
number of shares of stock or other securities or property of the
Corporation or atherwise, to which a holder of Commmen Stock
deliverable upon conversion would have been entitled on such
recapitalization. In any such case, appropriate adjustment shall
be made in the application of the provisions of this Section 7
with respect to the rights of the holders of such Series A
Preferred Stock after the recapitalization to the end that the
provisions of this Section 7 (including adjustment of the Series
A Conversion Price then in effect and the nimber of shares
purchasable upon conversion of such Serics A Preferred Stock)
shall be applicable after that event and be as nearly equivalent

as practicable.
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(b) Applicable Provisions. In addition, for purposes hereof, the
following provisions shall be applicable:

(i) The term “Eguity Securities” shail mean any shares of
Common Stock, or any obligation or any share of stock or
other security of the Corporation convertible into or
exchangeable for Common Stock, except for {A) shares of
Comunon Stock issued or issuable to officers, directors,
employees or consultants of the Corporation pursuant to a
written stock incentive plan approved by the Board and at an
exercise price of no less than the fair market value of such
Common Stock (coliectively, a “Stock Award”), and any
reissuance thereof upon any expiration, termination, surrender
or forfeiture, approved by the Board (as appropriately adjusted
1o reflect stock splits, stock dividends, recapitalizations and the
like that affect the number of issued and outstanding shares of
Common Stock), or such greater mmnber as may be approved
by the Board; (B) shares issued pursuant fo fransactions
described in Section 7(a)(i} above; (C) shares of Common
Stock issued to exscutive officers of the Corporation in lieu of
cash compengation, if approved in advance by the Board; (D}
shares of Common Stock issued upon conversion of the Series
A Preferred Stock; (E) shares of Common Stock issued by the
Corporation pursuant fo & Qualified IPO; (F) shares issued as 2
dividend pursuant to Section 1 above; {(3) any securities issued
pursuant to the acquisition of another partnershup, corporation,
association, trust, joint venture, gnincorporated organization, or
other entity by the Corporation by merger, consolidation,
amalgamation, exchange of shares, the purchase of
snbstantially all of the assets or otherwise, which has been
approved by the Board; (H) shares of Common Stock issuable
under the terms of the Corporastion’s License Agreement with
the University of Florida Research Foundation, {I) the issuance
of any security that would otherwise be deeted an Equity
Security, but which is entitled to a fixed preference in the
Cotporation’s earnings or assets rather than a participation
therein; or (J) stock or stock options issued to equipment
lessors and bank lenders.

(ii) In the case of an issue or sale for cash of shares of Common
Stock, the “consideration actually received” by the
Corporation therefore shail be deemed to be the amount of cash
received, before deducting thersftom any commissions or
expenses paid by the Corporation.

(iii}In case of the issuance of additional shares of Common Stock
for a consideration other than cash or a consideration partly

11 HO 30003338243
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other than cash, the amount of the consideration ofher than
cash received by the Corporation for such shares shall be
deemed 10 be the value of such congideration as determined in

good feith by the Board.

(iv)In case of the issuance by the Corporation in any manner of
any righis to subscribe for or to purchase shares of Comumon
Stock, or any options for the purchase of shares of Common
Stock or stock convertible into Common Stock, all shares of
Common Stock or stock convertible into Commmon Stock to
which the holders of such righis or options shall be entifled to
subscribe for or purchase pursuant to such rights or options
shall be deemed outstanding immediately after the issuance or
sale of such rights or the granting of such options, as the case
may be, and the minimum aggregate consideration named in
such rights or options for the shares of Common Stock or stock
convertible into Common Stock covered therehby, plus the
consideration, if any, received by the Corporation for such
rights or options, shall be deemed to be the “consideration
actually received” bry the Corporation (as of the date of the
offering of such rights or the granting of such options, as the
case may be) for the issnance of such shares.

(v) In case of the issuance or issuances by the Corporation in any
manner of any obligations or of any shares of stock of the
Corporation that shall be convertible into or exchangeable for
Common Stock, all shares of Common Stock issuable upon the
conversion or exchange of such obligations or shares shall be
deemed issued immediately after such obligations or shares are
issued, and the amount of the “consideration actually received”
by the Corporation for such additional shares of Common
Stock shall be deemed to be that total of (A) the amount of
consideration received by the Corporation upon the issuance of
such obligations or shares, as the case may be, plus (B) the
minimum aggregate consideration, if any, other than such
obligations or shares, receivable by the Corporation upon such
conversion or exchange.

{(vi)yThe amount of the “consideration actually received” by the
Corporation upon the issuance of any rights or options referred
to in Section 7{b)(iv} above or upon the issuance of any
pbiigations or shares which are convertible or exchangeable as
deseribed in Section 7(b)(v) above, and the amount of
consideration, if any, other than such cbligations or shares so
sonvertible or exchangeable, received by the Corporation upon
the exercise, comversion or cxchange thereof shall be
determiined in the same manner provided in Sections (b))

12 HO30003338243
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and (iii) above with respect o the consideration received by the
Comoration in case of the issuance of additional sharez of
Commeon Stock; provided, however, that if such obligations or
shares of stock so convertible or exchangeable are issued in
payment or satisfaction of any dividend upon any stock of the
Corporation other than Common Stock, the umount of the
“consideration actually received” by the Corporation upon the
original igsuance of such obligations or shares or stock so
convertible or exchangeabie shall be deemed to be the value of
such obligations or shares of stock, as of the dafe of the
adoption of the resolution declaring such dividend, as
determined by the Board at or as of that date. On the
expiration of any rights or options referred o in Section
7(bXiv) above, or the fermination of any right of conversion or
exchange referred to in Section 7(b)(v} above, or any change in
the number of shares of Common Stock deliverable upon
exercise of such options or rights or upon conversion of or
exchange of such convertible or exchangeable securities, the
Series A Conversion Price then in effect shall forthwith be
readjusted to such Series A Conversion Price that would have
been obtained had the adjustments made upon the issuance of
such option, right or convertible or exchangeable securities
been made upon the basis of the delivery of only the number of
shares of Common Stock actually delivered or to be delivered
upon the exercise of such rights or options or upon the
conversion or exchange of such securities.

(¢) Certificate as to_Adjustments Upon the occurrence of each

adjustment or readjnstment to a Series A Conversion Price pursuant {o
this Section 7, the Corporation at its expense shall promptly compute
such adjustment or readjustment in accordance with the terms hereof,
and shall prepare and furnish to each holder of Series A Preferred
Stock affected thersby a cerfificate setting forth such adjustment or
readjustment and showing in detail the facis upon which such
adjustment or readjustment is based. The Corporation shall, upon the-
written request at any time of any holder of Series A Preferred Stock,
furnish or cause to be furnished o such helder a like certificate setting
forth (i) such adjustment or readjustment, (ir) the Series A Conversion
Price applicable to such holder of Series A Preferred Stock at the time
in effect and (jii) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received
wponl the conversion of such holder’s shares of Series A Preferred

Stock.

{d} Other Actions. The Corporation will not, by amendment of these
Amended and Restated Articles of Imgorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution,
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issue or sale of securities or any other voluntary action, avoid or seek
to avaid the ohservance or petformavce of any of the terms fo be
observed or performed hereunder by the Corporation, but will at all
times in good faith assist in the carrying out of ail the provisions of
Section 6 above and this Section 7.

{¢) Notice. All notices, consents, elections, requests, waivers and
other communications required or allowed pursuant to this Article V
shall be in writing and shall be deemed to have been duly given or
made the sccond business day after the date of mailing, if delivered by
registered or certified mail, postage prepaid; upon delivery, if sent by
hand delivery; upon delivery, if sent by prepaid courier, with a record
of receipt; or the next day afier the date of dispatch, if sent by cable,
telegram, facsimile or telecopy {with 2 copy simultancously sent by
regisiered or certified mail, postage prepaid, retum receipt requested).
Each such commumication shall be transmitted, if to the Corporation,
at ite principal business address, and if to a holder of Series A
Preferred Stock andfor Common Stock, at the address set forth in the
sharcholder records as maintained by the Corporation, or to such other
address as any such shareholder may have designated by like notice
forwarded to the Corporation. Notice of any change in any such
address shall also be given in the manner set forth above. Whenever
the giving of nolice is reguired, the giving of such notice may be
waived by the party entitled to receive such notice.

8.  ADDITIONAL PREFERRED STOCK.

The Corporation is authorized to issue an additional 35,000,000 shares of $.00001 par
value Preferred Stock. The Board is expressly vested with the authority to divide any or all of
this remaining Preferred Stock into series and to fix and determine the relative rights and
preferences of the shares of each series so established, provided, however, that the rights and

preferences of various series may vary only with respect to:
(a) therate of dividend;

(b} whether the shares maybe cailed and, if so, the call price and the
terms and conditions of call;

(¢) the amount payable upon the shares in the event of voluntary and
involuntary liguidation;

(d) sinking fund provisions, if any, for the call or redemption of the
shares,

(¢) the terms and conditions, if any, on which the shares may be
converied;

(f} voting rights; and
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(g) whether the shares will be cumulative, noncurmulative or partially
cumulative as to dividends and the dates from which any cumulative

dividends are to accumulata.

The Board shall exercisa the foregoing authority by adopting a reselution selting forth the
designation of each series and the number of shares therein, and fixing and determining the
réiative rights and preferences thereof. The Board may make any change in the designation,
terms, limitatiops and relative rights or preferences of any series in the same manner, so long as
no shares of such series are oufstanding at such time.

Within the Iimits and restrictions, if any, stated in any resolution of the Board originally
fixing the number of shares -comstituting any series, the Board is suthorized to increase or
decreass (but not below the number of shares of such series then outstanding) the number of
sharcs of any series subsequent to the issue of shares of such series. In case the number of shares
of any series shall be so decreased, the share constituting such decrease shall resume the status
which they had prior to the adoption of the resolution originally fixing the number of shares of

such series.
Article VI
Bylaws. The power to adopt, alter, amend or repeal Bylaws shall be vested in the Board
and Shargholders,

Article V1]

Registered Office and Agent. The sirest address of the registered office of the
Corporation is 6565 N.W. 81" Boulevard, Gainesville Florida 32653, and the natne of the
registered agent of the Corporation is Jamie M. Grooms.

Article VIII

Board of Directors. The numbet of directors of the Corporation shall be not less than
three, with the exact number of directors to be determined from time to time by resolution
adopted by the Board, and subject to Article V, Section 3 herein.

The business and affairs of the Corporation shall be managed by or under the direction of
the Board,

Article IX

Indemnification. Provided the person proposed to be indemnified satisfies the requisite
standard of conduct for permissive indemmfication by a corporation as specifically set forth in
the applicable provisions of the Florida Business Corporation Act {currently, Sections
607.0850(1) and (2) of the Florida Statutes), as the same may be amended from time to time, the
Corporation shall indemnify its officers and directors, and may indemnify its employees and
agents, to the fullest extent permitted by the provisions of the Florida Business Carporation Act
and the Bylaws of the Corporation, as the same may be amended and supplemented, from and
against any and all of the eXpenses or liabilities incurred in defending 2 civil or eriminal
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proceeding, or other matters referred to in or covered by said provisions, including advancement
of expenses prior to the final disposition of such proceedings and amounts paid in settlement of
such procesdings, both as to action in his or her official capacity and as to action in another
capacity while an officer, director, employee or other agent. The indemmnification provided for
herein shall not be deemed exclusive of any other rights to which those indemnified may be
entitled under any bylaw, agreement, voie of shareholders or Disinterested Directors or
otherwise. Such indemnification shall continue as to 2 person who has ceased to be 2 director,
officer, employee or agent, and shall inure to the benefit of the heirs and personal representatives
of such g person. Except as otherwise required by law, an adjudication of liability shall not
affect the right to indemnification for those indemmified.

Arjcie X

Amendment, Subject to Article V, Section 7(d), the Corporation reserves the right to
amend or repeal any provision contained in these Amended and Restated Articles of
Incorporation in the manner prescribed by the laws of the State of Florida and all rights conferred

upon sharsholders are granted subject to this reservation,
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT
Having been named as registered agent and to accept service of process of Axogen
Corporation, a Florida corporation, at the place designated in the foregoing Amended and
Restatexd Articles of Incorporation, I hereby accept the appointment as registered agent and agree
to act in this capacity, I further agree to cornply with the provisions of all statutes relating to the

proper and complete performance of my duties, and I am familisr witk and acoept the obligations

of tuy position as registered agent.

A

ie M. Grooms

Date: December / 0 , 2003

WEB 743122.1
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TOTAL P.18



