FEB. 8 20082 9:13AMons C S € NO. 771 pP. 1

i Note: Please print this page a
number (shown below) on the {op and bottom of all pages of the document.

d use it as a cover sheet. Type the fax audit

| of 1

(((H(Q8000034132 3))) P
HOBODDD341323ABCY
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this -
page. Doing so will generate another cover sheet. e B
. - . A e ¢
R R
To: T A rﬂ
Divisien of Corpoxatiofs | om o m
Fax Number 17 (850)¢17-6380 o<
I -
From: ‘r‘: u 5
Account Name : CORPORATION SERVICE COMPANY o5 L
Account Number : I2000§000185 "P—ﬁ >
Phone : (850)821-2000 C-_é)-
Fax Number : (850)$56-1576
. Glma@u%l&%%
2 s
l.,.. SLORK AMND/RESTATE/CORRECT OR O/D RESIGN
~ = 727
= = E ] MIMEDX, INC, ¥
L i @
by B S
L !‘i"—:“i
s o
s =
~ Page Count
Estimated Charge
Electronic Filing Menu Corp
bttps://efile sunbiz.org/scripts/efilcovr.exe %/O 2/872008
. 2,-/




FEB. 8 2008 ¢:13AM ¢5¢ CNOTTE P2 o
3
HOBOOOGHASA2 3%, i
o @ N
SECOND ARTICLES OF AMENDMENT 2 Sy
TO THE %y © A
AMENDED AND RESTATED ARTICLES OF INCORPORATION n{}(@. %
OF (4\ 2 /C?‘.
IMIMEDX, INC. S Z
0
MiMedx, Ino., & corporation orgprized and existing under the laws of the State of Florida, %’?"
hereby certifies as follows:
1.  The game of the corporation is MiMedx, Inc, (the “Cotporation™).
2. Pursuant to Section 607.1003 of the Florida Business Corporation Act (ths

Amended and Restated Articles of In

rporation of the Corporation filed in the Office of the

»Ac?), thitse Sacond Articles of Amimcm (*Second Articles of Amendment") amend the

Secretary of Statp of the Stre of Fl
Arhentdment to the Arteles of Bucory
Secratary of State of the State of Fl
Articles™),

3, These Second Articles
Directors of fhe Corporatipn i acsord
January 28, 2008,

4, These Sesond Artigles
myjosity of the shares of the Sertes A
of a majority of the shares of the Serj
the holders of & majority of the sher
Corporation in :Ascortiarice With the pra
Articles on February §, 2008.

2 on July 23, 2007, as amepnded by the, Articles of
poration of the Cm-pomﬁon filed in the Office of the
brida on Qctober 2, 2007 (as amended, the “Restated

of Amendment were duly adopted by the Board of
pee With the provisions of Section 6071003 of the Act on

of Amendment were duly approved by holders of a

B Convertible Preferred Stock of the Corporation, and
of the Series C Convertible Préfered Stock of the
visions of Section 07,1088 of the Act and the Regteted

C%:wumbie Preferied Stoek of the Corpordtion, the holders

5, The Restated Articles ar
A, Eichibit “A" [
Powwers, Préferénces, Lihgitati

Couveitible Preferred Stock]
clause (fi) of Ssction (b} [A
Liew therenf:

into apy ether corporat
securities, o securid
exchenged, are pnblicly
the Nasdaq Nattonal M:
The Counter Bulletin B
Becurities Exobangs A
Dircetors and the hedder.
Stools have approved a
provides. for the hold

consideration ather than ¢

WCSR 3824702v3

beceby mmended as follows:

ificate of Designation Estabilishiog the Desighation,
ns, Restictions, end Relafive Rights of Series A
the Restaled Arficles is hersby armended by deleting
inatic Converston], and ‘inserting thy following text in

lidation or merger of the Corporation with or
B, a result of which is that the Corporafion's
for which fhe Ccrporaﬁm s securtiies arve
sd on.apy. national oz regional exchenge or on
ket or SmaliCap Market, or quoted on the Over
erd or registered pursuant to Section 12 of the
t of 1934, as emended, unless the Board of
of a majority of the shares of Series A Preferred
merger agreement (or similer agresment) that
of Series A Preferred Stock to receive
Fomman Stock; or”;
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Powers, Preferences, Limitatid
Convertible Preferred Steck] td

C3S¢C . KO 771

.

3

HO8000034132 3

B.  Exbibit “B” [Certificate of Designation Establishing fhe Designation,

e, Restrittions, end Relative Rights of Series B
the Restmed Articles is hei¥by einended by deleting

olause (1) of Seotion 5(b) [Autpmatic Conversion], and inserting the fillowing tedt in

heu thereof’

Powers, Preferences, Limitati
Caopvertible Preferred Stock]
Incprporatian of the Corporatiol

“(if) a consolidation or metger of the Corporation with or
into any other corporation, a result of whigh is that the Corporation's
securities, or segurites for which the Corporation’s secwities are
exchanged, are publicly ded on any nationsi or regional exchange of on
the Nasdag National ket or SmallCap Market, or quoted oo the Qver
The Counter Bulletin Bpard or registered pursuant to Settion 12 of the
Securtiss Etchahge Adt of 1034, as amended, unless the Board of
Dfirectors and tie hdldetg of a majority of the sheses of Series B Prefiiied
Stock have approved | mérget agréement (or similar sgreement) that
provides for the holdgrs of Serics B Preferred Btock to reosive
consideration other than Common Stock; or™;

C.  Exhbit “a” [C

ificale of Designation Establishing the Designation,
ns, Restrictions; and Relative Rights of Seras C
to the Articles of Amendment to the Articles of
filed with the Secretary of Stave of the State of Flarida

on Octobsr 2, 2007 {s hereby amended by deleting clavse (i) of Section 5(b). [Autometie
Conversion], and inderfing the Fallowing text in Keu thereof!

IN WITNESS WHEREOF, ths
Amendment on Febiuary 8, 2008,

WCSR 382470243

(i) a consolidation or merger of the Corppraticn with of
inta any' other c.orporatf bin, a result of which is thet the Corporation’s
securifies, or secyrifie] for which the Corporation's secprities are
cﬁehangcd, are publicly traded on any natiginl or regional exchange et on
the Nasdaq National Matket or 8mallCap Market, or groted on the Over

“The Counter Billetin Byard or registered pursugnt to Section 12 of the

Securitics Exchange Adt of 1934, as amended, wnless the Board of
Directors and the holders of a majerity of the shates of Seriea © Freferved
Stock have approved n|merger agreérent (or similar agreement) that
frovides for the holddrs of Serise C Preferied Stock to receive
consideration other than Common Stock; or”;

MIMEDX, INC,

Its: Secretary

BJHM
Namie:Tohn C. Thomas, Jr.

undersigned has ‘executed these Second Artcles of




