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October 11, 1999

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: REGENERATION TECHNOLOGIES, INC. -
Ref. Number: P97000072791 ' -- -

We have received your document for REGENERATION TECHNOLOGIES, INC.
and check(s) totaling $43.75. However, the enclosed document has not been
filed and is being returned to you for the following reason(s): -

The date of adoption/authorization of this document must be a date on or prior fo
submitting thé document to this office, and this date must be specifically stated in
the document. If you wish to have a future effective date, you must include the
date of adoption/authorization and the effective date. The date of
adoption/autorization is the date the document was approved.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, pl
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FOURTH RESTATED ARTICLES OF AMENDMENT
OF .
REGENERATION TECHNOLOGIES, INC. T

Pursuant to Section 607.1006 of the Florida Business Corporation Act, the undersigned
" The

Corporation adopts these Fourth Articles of Amendment.
The name of the Corporation is “Regeneration Technologies, Inc.

original Articles of Incorporation were filed with the Secretary of the State of Florida on Aungust

FIRST:
21, 1997. Restated Articles of Amendment were filed with the Secretary of the State of Florida
on February 10, 1998. Second Restated Articles of Amendment were filed with the Secretary of
the State of Florida on February 12, 1998. Third Articles of Amendment were filed with the

Secretary of the State of Florida on March 4, 1998.
SECOND The text of the Articles of Incorporation as previously amended or

supplemented are hereby restated and further amended to read in their entirety as follows
The name of the corporation (which is hereinafter called the

“FIRST:
Regeneration Technologies, Inc

The principal office of this Corporation shall be located at One

“Corporation™) is:
Innovation Drive, Alachua, Florida 32615, which shall also be the malllng address of the

SECOND:

Corporation.
THIRD:
activity for which corporations may be organized under the Business Corporation Act of Florida
FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 6,000,000 shares of Common Stock, $.001 par
value per share (“Common Stock™), (ii) 1,777,348 shares of Class A Preferred Stock, par value

$.001 per share (the “Class A Preferred Stock™), (iii) 748,152 shares of Class B Preferred Stock
$.001 par value per share (the “Class B Preferred Stock™), and (iv) 368,990 shares of Class C
Preferred Stock, $.001 par value per share (the “Class C Preferred Stock™). As used herein the

term “Preferred Stock” means the Class A Preferred Stock, the Class B Preferred Stock, and the

The purpose of the Corporation is to engage in any lawful act or

Class C Preferred Stock, share-for-share alike and without distinction, except as the context

otherwise requires
and the qualifications, 11mltat1ons or restrictions thereof, in respect of each class of capital stock
g
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The following is a statement of the designations and the powers, privileges and rights,
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A COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Commen Stock are subject to and qualified by the rights of the holders of the Preferred Stock.

2. Voting. The holders of the Common Stock are entitled to one vote for
each share held at all meetings of stockholders (and written actions in lieu of meetmgs) There
shall be no cumulative voting.

3. Dividends. Dividends may be declared and paid on the Common Stock
from funds lawfully available therefor as and when determined by the Board of Directors and
subject to any preferential dividend rights of any then outstanding Preferred Stock.

4, Liguidation. Upon the dissolution or liquidation of the Corporation,
whether voluntary or involuntary, holders of Common Stock will be entitled to.receive all asseis
of the Corporation available for distribution to its stockholders, subject to any “preferential rights
of any then outstanding Preferred Stock. _

5. Redemption. The Common Stock is not redeemable.

B. REFE K. ) -

The Class C Preferred Stock shall rank, as to dividends and upon Liquidation (as

defined in Section 2(a) hereof), senior in priority to the Class A Preferred Stock and the Class B
Preferred Stock. The Class A Preferred Stock_and the Class B Preferred Stock shall rank, as to
dividends and upon Liquidation (as defined in Section 2(a) hereof), on parity with each other,
junior to the liquidation rights of the Class C Preferred, as described in Subsection 2(b) hereof,
and senior and prior to the Common Stock and to any other class or series of shares issued by the
Corporation (the “Junior Stock™). -
The Preferred Stock shall have the following rights, pref IENCEs, pPOWErS,

privileges and restrictions, qualifications and limitations:

1. Dividends. Whenever any dividend or other distribution is declared on
any shares of Preferred Stock, the Board of Directors shall declare a dividend or distribution on
those shares of Preferred stock then outstanding as follows: =

(a) Class C Preferred Stock Dividend. The holders of the Class C
Preferred Stock shall be entitled to receive, out of funds legally available therefor, prior and in
preference to any declaration or payment of any dividend (payable other than in Common Steck
or other securities and rights covertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of the Corporation) on any other class or series of
Preferred Stock or Comunon Stock of the Corporation, when and if declared by the Board of
Directors, annual cumulative dividends at the rate per annum of 6% of the Class C Stock Value

WASH1:223962:4:10/8/89
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(as defined below), as adjusted for stock splits, stock dividends, Trecapitalizations,
reclassifications and similar events which affect the number of outstanding shares of the Class C
Preferred Stock. The “Class C Stock Value” shall be equal to $27.101 per share. Cumulative
dividends will accrue regardless of whether there are profits, surplus or other funds of the
'Corporation legally available for payment of dividends. -

(b} las vi . Subject
to the dividend preference rights of the holders of Series C Preferred Stock ( < (as described in
Section B.1(a)), whenever any dividend or other distribution is declared on any shares of Class A
Preferred Stock or Class B Preferred Stock, the Board of Directors shall simultanieously declare 2
dividend or distribution on those shares of Class A Preferred Stock and Class B Preferred Stock,
if any, on which no dividend or other distribution was declared, based on the relative aggregate
Liquidation value of the outstanding shares of Class A Preferred Stock and Class B Preferred
Stock, so that the outstanding shares of Class A Preferred Stock and Class B Preferred Stock will
participate equally with each other in such dividend or other distribution. The holders of the
Class A Preferred Stock and Class B Preferred Stock shall be entitled to receive, out of funds
legally available therefor, prior and in preference to any declaration or payment of any dividend
{payable other than in Common Stock or other securities and rights covertible into or entitling
the holder thereof to receive, directly or indirectly, additional shares of Comumon Stock of the
Corporation) on the Common Stock of the Corporation, when and if declared by the Board of
Directors, annual cumulative dividends at the rate per annum of 6% of the Class A Stock Value
and the Class B Stock Value (as defined below), as adjusted for stock splits, stock dividends,
recapitalizations, reclassifications and similar events which affect the number of outstanding
shares of the Class A Preferred Stock and Class B Preferred Stock. The “Class A Stock Value”
shall be equal to $7.84 per share. The “Class B Stock Value” shall be equal to $8.795 per share.
Cumulative dividends will accrue regardless of whether there are profits, surplus or other funds
of the Corporation legally available for payment of dividends. .

(c) Additional Preferred Stock Dividend. Subject to the other terms
hereof, whenever any dividend or other distribution is declared on any shares of Common Stock
of the Corporation, the Board of Directors shall simultaneously declare a dividend or distribution
on those shares of Class A. Preferred Stock, Class B Preferred Stock and Class C Preferred Stock
then outstanding, so that the outstanding shares of Class A Preferred Stock, Class B Preferred
Stock and Class C Preferred Stock will participate equally with the holders of Cornmon Stock in
such dividend on an as-if-converted basis. )

(d) Other. So long as any shares of Class C Preferred Stock are
outstanding, the Corporation shall not declare or pay any dividend or make any distribution
(whether in cash or other property, other than stock dividends referred to in subsection (vii) of
Subsection 4(d)), to the holders of any other class or series of Preferred Stock or Junior Stock,
unless such dividend or distribution also is payable to the holders of Class C Preferred Stock.

WASH1:223962:4:10/8/99
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2. iquidation, Dissoluti Wi

(a) The Corporation shall not effectuate any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation (a “Liquidation”) unless such
Liquidation has been approved by the holders of 75% of the Class A Preferred Stock, the holders
of 75% of the Class B Preferred Stock, and the holders of 75% of the Class C-Preferred Stock,
each voting separately as a class.

(b) Class C Preferred Stock. In the event of any Liquidation, the
holders of shares of Class C Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Corporation available for distribution to its stockholders, before any payment
shall be made to the holders of Junior Stock or any other class or series of Preferred Stock then
outstanding, an amount per share equal to the Class C Stock Value (subject to Adjustment).

(©) Class A Preferred Stock and Class B Preferred Stock. In the event
of any Liquidation, the holders of shares of Class A Preferred Stock and B Preferred Stock then
outstanding shall be simultaneously entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders, after payment has been made to holders of shares
Class C Preferred Stock then outstanding, but before any payment shall be made to the holders of
Junior Stock or any other class or series of Preferred Stock then outstanding, anramount per share
equal to the Class A Preferred Stock and the Class B Stock Value, respectlvely (subject to
Adjustment).

(d) Additional Distribution TJpon Liquidation.
(i) Class C Preferred Stock. In addition™to and after all

distributions made pursuant to Sections 2(b) and 2(c), in the event of a Liquidation, the holders
of shares of the Class C Preferred Stock then outstanding shall be entitled to be paid out of the
assets of the Corporation available for distribution to its stockholders, prior and in preference to
any other class or series of Preferred Stock or Common Stock of the Corporation, an amount
equal to all accrued but unpaid dividends thereon. If, upon any such liquidation, dissolution or
winding up of the Corporation, the remaining assets of the Corporation available for distribution
to its stockholders shall be insufficient to pay all holders of shares of the Class C Preferred Stock
the full amount to which they shall be entitled under this Section 2(d}(i), the holders of shares of
the Class C Preferred Stock shall share ratably in the distribution of the entiré remaining assets
and funds of the Corporation legally available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid i full.

(i)  Class A Preferred Stock and Class B Preferred Stock. In
addition to and after all distributions made pursuant to Sections 2(b) and 2(c), the holders of
shares of the Class A Preferred Stock and the Class B Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders, after and subject to the payment in full of all amounts required to be distributed to
the holders of shares of the Class C Preferred Stock pursuant to Section 2(d)(1), but before any

WASH1:223962:4.10/8/99 —
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payment shall be made to the holders of Junior Stock by reason of their ownership thereof, an
amount equal to all accrued but unpaid dividends thereon. If, upon any such liquidation,

dissolution or winding up of the Corporation, the remaining assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of shares of the Class A
Preferred Stock and the Class B Preferred Stock the full amount to which they shall be entitled
under this Section 2(d)(ii), the holders of shares of the Class A. Preferred Stock and the Class B
Preferred Stock shall share ratably in the distribution of the entire remaining asSets and funds of
the Corporation legally available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such. dlstnbutlon if all
amounts payable on or with respect to such shares were paid in full. B

3. Voting.

()  General. Each holder of outstanding shares of_Preferred Stock
shall be entitled to the number of votes equal to the number of whole shares of Common Stock
into which the shares of Preferred Stock held by such holder are convertible (as adjusted from
time to time pursuant to Section 4 hereof), at each meeting of the stockholders of the Corporation
with respect to any and all matters presented to the stockholders of the Corporation for their
action or consideration. Except as provided by law, the prov151ons of Subsections 3(b), 3(c) or
3(d) below or by the provisions establishing any other class or series of Preferred Stock, holders
of Preferred Stock shall vote together with the holders of Common Stock as a single class.

(b) lass ed Stock. —

(1) Amendment. Any amendment or change in the rights,
preferences or privileges of the Class A Preferred Stock shall require the affirmative vote of the
holders of at least a majority of the outstanding shares thereof voting as a separEt'e class.

(i)  Board of Directors. The holders of record of the shares of

Class A Preferred Stock, exclusively and as a separate class, shall be entitled to elect two (2)
directors of the Corporation. At any meeting held for the purpose of electing directors, the
presence in person or by proxy of the holders of a majority of the shares of Class A Preferred
Stock then outstandmg shall constitute a quorum of the Class A Preferred Stock for the purpose
filled by the holders of Class A Preferred stock shall be filled onIy by vote oﬂhe holders of the
Class A Preferred Stock. , -
(ili) The Corporation shall not, without first obtaining the

written consent or affirmative vote of the holders of at least two-thirds (2/3) of the then
outstanding shares of Class A Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class: Tz
(A)  authorize or issue any other classor series of stock

senjor to or on parity with the Class A Preferred Stock or take other actions materially affecting

WASH1:223962:4:10/8/99
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the rights, powers or privileges of the Class A Preferred Stock, other than up to 368,990 shares of
Class C Preferred Stock issued by October 15, 1999 at a price per share of $27. 101;

(B) amend, alter or repeal any provision of the Articles
of Incorporation or the By-laws of the Corporation that adversely affects the rights power, or
privileges of the Class A Preferred Stock, including, but not limited to, an increase in the number
of directors of the Corporation; -

(C)  incur any indebtedness that is greater than the
aggregate amount of all accounts receivable of the Corporation; o

(D)  repurchase, redeem, or otherwise acquire, directly
or indirectly, any shares, or any securities convertible into any shares, of the Common Stock or
any other capital stock of the Corporation, other than unvested shares repurchased from former
employees pursuant to a stock restriction agreement between the employee and the Corporation;

(E)  effect any sale, conveyance or other disposition of,
or encumbrance upon, all or substantially all of its property or business or merge into or
consolidate with any other corporation (other than a Wholly-owned subsidiary corporation) or
effect any transaction or series of related transactions in which more than 50% of the voting
power of the Corporation is disposed of; ;

(F)  enter into or repay any obligation or indebtedness to
any officer, director or employee of the Corporation, except for obligations or indebtedness (i)
incurred in the ordinary course of business or (ii) the terms of which are no less favorable to the
Corporation than if such obligations or indebtedness had been the result of an arms length

negotiations with parties unrelated to the Corporation; or

(G)  sell, encumber or otherwise dispose of any of the
Intellectual Property (as defined below) of the Corporation, other than (i) licensing arrangements
entered into in the ordinary course of business or (ii) other dispositions in the ordinary course of
business that have been approved by the Board of Directors. “Intellectual Property” shall mean
all patents, patent applications, trademarks, service marks, trademark and service mark
applications, trade names, copyrights and licenses that are owned or held by the Company.

{c) Class B Preferred Stock. -

@ Amendment. Any amendment or change in the rights,
preferences or privileges of the Class B Preferred Stock shall require the affirmative vote of the
holders of at least two-thirds (2/3) of the outstanding shares thereof voting as a separate class.

(i)  Board of Directors. The holders of record of the shares of
Class B Preferred Stock, exclusively and as a separate class, shall be entitled to elect two (2)
directors of the Corporation. At any meeting held for the purpose of electing directors, the
presence in person or by proxy of the holders of a majority of the shares of Class B Preferred

_6- - .
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Stock then outstanding shall constitute a quorum of the Class B Preferred Stock for the purpose
of electing the director by holders of the Class B Preferred Stock. A vacancy in the directorship
filled by the holders of Class B Preferred stock shall be filled only by vote of the holders of the
Class A Preferred Stock. _

(iii) ~The Corporation shall not, without first obtaming the
written consent or affirmative vote of the holders of at least two-thirds (2/3) of the then
outstanding shares of Class B Preferred Stock, given in writing or by vofe at a meeting,
consenting or voting (as the case may be) separately as a class: _

(A)  authorize or issue any other class or series of stock
senior to or on parity with the Class B Preferred Stock or take other actions materially affecting
the rights, powers or privileges of the Class B Preferred Stock, other than up to 368,990 shares of
Class C Preferred Stock issued by October 15, 1999 at a price per share of $27.101;

(B}  amend, alter or repeal any provision of the Articles
of Incorporation or the By-laws of the Corporation that adversely affects theTlghts power, or
privileges of the Class b Preferred Stock, including, but not hmlted to, an mcrease in the number
of directors of the Corporation;

(C) incur any indebtedness that is greaier than the
aggregate amount of all accounts receivable of the Corporation; —

(D)  repurchase, redeem, or otherwise acquire, directly
or indirectly, any shares, or any securities convertible into any shares, of the Common Stock or
any other capital stock of the Corporation, other than unvested shares repurchased from former
employees pursuant to a stock restriction agreement between the employee and the Corporation;

(E)  effect any sale, conveyance or other disposition of,
or encumbrance upon, all or substantially all of its property or business or merge into or
consolidate with any other corporation (other than a who]ly—owned subsidiary corporation) or
effect any transaction or series of related transactions in which more than 50% of the voting
power of the Corporation is disposed of;

3] enter into or repay any obligation or indebtedness to
any officer, director or employee of the Corporation, except for obligations or indebtedness (1)
incurred in the ordinary course of business or (ii) the terms of which are no less favorable to the
Corporation than if such obligations or indebtedness had been the result of an arms length
negotiations with parties unrelated to the Corporation; or

(G)  sell, encumber or otherwise dispose of any of the
Intellectual Property (as defined below) of the Corporation, other than (i) licensing arrangements
entered into in the ordinary course of business or (ii} other dlSpOSltIOIlS in the ordinary course of
business that have been approved by the Board of Directors. =
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(d)  Class C Preferred Stock.

(i) Amendment. Any amendment or change in the rights,
preferences or privileges of the Class C Preferred Stock shall require the affirmative vote of the
holders of at least two thirds (2/3) of the outstanding shares thereof voting as a séparate class.

(i)  Board of Directors. -

(A)  Stephens-Regeneration LLC (“Stephens™) may, for
so long as it is a holder of at least 25% of the shares of Class C Preferred Stock originally issued
to Stephens by the Corporation, from time to time, appoint a representative to aftend meetings of
the Board of Directors of the Corporation or any committees thereof as an observer (the
“Observer”). The Observer is not entitled to vote on any matters before the Board of Directors
or any committees thereof. Neither Stephens nor the Observer shall have any duties,
responsibilities or liability by virtue of attendance at such meetings or the failure to attend the
same, subject to those certain confidentiality requirements specified in the Stockholders’
Agreement of the Corporation dated as of October 8, 1999 (ihe “Stockholders’ Agreement™).
The Corporation shall notify the Observer of all Board of Directors meetings at'| fthe same time as
the Corporation notifies Directors of such meetings and the Observer shall be entitled to all
written materials Directors are entitled to receive.

(B) Medtronic Asset Management, Inc. (“Medtronic™)
or any of its affiliates may, for so long as Medtronic or any such affiliate, as the case may be, is a
holder of at least 25% of the shares of Class C Preferred Stock originally issued to Medtronic by
the Corporation, from time to time, appoint an Observer to attend meetings of the Board of
Directors of the Corporation or any committees thereof. The Observer is not entitled to vote on
any matters before the Board of Directors or any committees thereof. Neither Medtronic nor the
Observer shall have any duties, responsibilities or liability by virtue of affendance at such
meetings or the failure to attend the same, subject to those certain confidentiality requirements
specified in the Stockholders’ Agreement. The Corporation shall notify the Observer of all
Board of Directors meetings at the same time as the Corporation notifies Directors of such
meetings and the Observer shall be entitled to all written materials Directors are entitled to
receive. Notwithstanding the foregomg, until such time as Medtronic shall have exercised the
Medtronic Election (as defined in the Stockholders’ Agreement), Medtronic shali not have the
right to appoint an Observer pursuant to this Section B(3)(d)(i1).

(iii) The Corporation shall not, without first obtaining the
written consent or affirmative vote of the holders of two-thirds (2/3) of the then outstanding
shares of Class C Preferred Stock, given in writing or by vote at a meeting, consenting or voting
(as the case may be) separately as a class:

(A)  authorize or issue any other class or series of stock
senior to or on parity with the Class C Preferred Stock or take other actions materially affecting
the rights, powers or privileges of the Class C Preferred Stock; -
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(B)  amend, alter or repeal any provision of the Articles
of Incorporation or the By-laws of the Corporation that adversely affects the rights power, or
privileges of the Class C Preferred Stock, including, but not limited to, an increase in the number
of directors of the Corporation; —

(C) incur any indebtedness that is greater than the
aggregate amount of all accounts receivable of the Corporation; =

(D}  repurchase, redeem, or otherwise acquire, directly
or indirectly, any shares, or any securities convertible into any shares, of the Common Stock or
any other capital stock of the Corporation, other than unvested shares repurchased from former
employees pursuant to a stock restriction agreement between the employee and the Corporation;

(Ey  effect any sale, conveyance or other disposition of,
or encumbrance upon, all or substantially all of its property or business or merge into or
consolidate with any other corporation (other than a wholly-owned subsidiary corporation) or
effect any transaction or series of related tramsactions in which more than 50% of the voting
power of the Corporation is disposed of; )

(F)  enter into or repay any obligation or indebtedness to

any officer, director or employee of the Corporation, except for obligations of indebtedness (i)

incurred in the ordinary course of business or (ii) the terms of which are no less favorable to the

Corporation than if such obligations or indebtedness had been the result of an arms length
negotiations with parties unrelated to the Corporation; or B

(G)  sell, encumber or otherwise dispose of any of the

Intellectual Property (as defined below) of the Corporation, other than (i) licensing arrangements

entered into in the ordinary course of business or (ii) other dlSpOSItlonS in the ordinary course of

business that have been approved by the Board of Directors. —

4. Optional Conversion. The holders of the Preferred Stock shall have

conversion rights as follows (the “Conversion Rights™):

(a) Ri 0 vert. FEach share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time o time, into such
number of fully paid and nonassessable shares of Common Stock as is determined by dividing
the Stock Value for each Class of Preferred Stock, as applicable, by the ConVersion Price (as
defined below) for such Class, as applicable, in effect at the time of conversion.” The conversion
price at which shares of Common Stock shall be deliverable upon conversion of Preferred Stock
without the payment of additional consideration by the holder thereof (the “Conversion Price™)
shall initially be $7.84 for the Class A Preferred Stock (the “Class A Conversion Price”), $8.795
for the Class B Preferred Stock (the “Class B Conveérsion Price”), and $27.101 for the Class C
Preferred Stock (the “Class C Conversion Price”). Such initial Conversion Price, and the rate at
which shares of Preferred Stock may be converted into shares of Common Stock, shall be subject
to adjustment as provided below.

WASH1:223962:4:10/8/99 ) _ =
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(b)  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the then effective Conversion Price. Whether fractional shares gre issuable upon
such conversion shall be determined on the basis of the total number of shares of Preferred Stock
the holder is at the time converting into Common Stock and the number of shares of Common
Stock issuable upon such aggregate conversion.

{

()  Mechanics of Conversion. =
® In order for a holder of Preferred Stock toconvert shares of

Preferred Stock into shares of Commeon Stock, such holder shall suwrrender the certificate or
certificates for such shares of Preferred Stock, at the office of the transfer agent for the Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer
agent), together with written notice that such holder elects to convert al or any number of the
shares of the Preferred Stock represented by such certificate or certificates. ‘Such notice shall
state such holder’s name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his or its attorney duly authorized in wrifing. The date of
receipt of such certificates and notice by the transfer agent (or by the Corporation if the
Corporation serves as its own transfer agent) shall be the conversion date (the “Conversion
Date”). The Corporation shall, as soon as practicable after the Conversionl Date, issue and
deliver at such office to such holder of Preferred Stock, or to his or its nominescs, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled,
together with cash in lieu of any fraction of a share. Such conversion shall be deemed to have
been made unmcdmtely prior to the close of business on the Conversion Date, 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 Comimon Stock as of
such date. If the conversion is in connection with an underwritten offer of securities registered
pursuant to the Securities Act of 1933, as amended, the conversion may, at the option of any
holder tendering Preferred Stock for Conversion, be conditioned upon the closing with the
underwriter of the sale of securities pursuant to such offering, in which event the person or
persons entitled to receive the Common Stock issuable upon such conversion of the Preferred
Stock shall not be deemed to have converted such Preferred Stock until 1mmed1ate1y prior to the
closing of such sale of securities. =

(ii)  The Corporation shall at all times when the Preferred Stock
shall be outstanding, reserve and keep available out of its authorized but unissued stock, for the
purpose of effecting the conversion of the Preferred Stock, such number of ifs duly authorized
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Preferred Stock. Before taking any action which would cause an adjustment
reducing the Conversion Price below the then par value of the shares of Common Stock issuable

- 10 -
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upon conversion of the Preferred Stock, the Corporation will take any corporate action which
may, at the opinion of its counsel, be necessary in order that the Corporation may validly and
legally issue fully paid and nonassessable shares of Common Stock at such adjusted Conversion
Price. If at any time the number of authorized but unissued shares of Commeon Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Preferred Stock, in
addition to such other remedies as shall be available to the holder of such Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes. -

(ili) Upon any such conversion, no adjustment to the
Conversion Price shall be made for any accrued and unpaid dividends on the Preferred stock
surrendered for conversion or on the Common Stock delivered upon conversion.

(iv) All shares of Preferred Stock which _shall have been
surrendered for conversion as herein provided shall no longer be deemed to be_outstanding and
all rights with respect to such shares, including the rights, if any, to receive notices and to vote,
shall immediately cease and terminate on the Conversion Date, except only y the right of the
holders thereof to receive shares of Common Stock in exchange therefor and payment of any
accrued and unpaid dividends thereon. Any shares of Preferred Stock so converted shall be
retired and canceled and shall not be reissued, and the Corporation may from fime to time take
such appropriate action as may be necessary to reduce the authorized Preferred Stock
accordingly.

(d) Adjust nversion Pri ilutin

1) Special Definitions. For purposes of this Subsection 4(d),
the following definitions shall apply:

(A) “Additional Shares of Common Stock™ shall mean
all shares of Common Stock issued or deemed to be issued (pursuant to Subsection 4(d)(iii)
below) by the Corporation after the Qriginal Issue Date, other than Excluded Stock.

(B) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock. _

(C) “Employee Stock Options” shall mean stock or
options to purchase up to 400,000 shares of Commaon Stock to be granted to employees, directors
or consultants of the Corporation pursuant to any Board-approved stock award, stock option
plan, agreement or arrangement for officers, directors, consuitants, employees and others who
render services to the Corporation.

(D)  “Excluded Stock” shall mean (I) Common stock
issued or issuable (2) upon conversion of the Preferred Stock, (b) upon the exercise of Employee
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Stock Options, (c) upon the exercise of the warrants issued to each of Medtronic and Stephens
and (d) in transactions referred to in subsections (vi) and (vii) of this Subsection 4(d), (II) up to
953 876 shares of Common Stock issued, or to be issued, to members of management and
employees of the Corporation who have executed or who agree to execute a stock restriction
agreement in a form acceptable to the Board of Directors of the Corporation.

(E)  “Options” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities, excluding
Employee Stock Options, as described below.

(F)  “Original Issue Date” shall mean the date on which
a share of Preferred Stock was first issued.

(i) No Adjustment of Conversion Price. No adjustment in the
number of shares of Common Stock into which the Preferred Stock is convertible shall be made,
by adjustment in the applicable Conversion Price thereof: (a) unless the consideration per share
{(determined pursuant to Subsection 4(d)(v)) for an Additional Share of Common Stock issued or
deemed to be issued by the Corporation is less than the applicable Conversion Price in effect on
the date of, and immediately prior to, the issue of such Additional Shares, or (b) if prior to such
jssuance, the Corporation receives written notice fiom the holders of at least 66 2/3% of each
class of the then outstanding shares of Preferred Stock, each voting separately as a class,
agreeing that no such adjustment shall be made as the result of the issuance of Additional Shares
of Common Stock. —

(iii) Issue ti and_Convert] ecurities De e
of Additional Shares of Common Stock. If the Corporation at any time or from time to time after

the Original Issue Date shall issue any Options or Convertible Securities or shall fix a record date
for the determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares of Common Stock (as set forth in
the instrument relating thereto without regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such Options, or in the case of
Convertible Securities and Options therefor, the Conversion or exchange of st such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of
such issue or, in case such a record date shall have been fixed, as of the close of business on such
record date, provided that Additional Shares of Common Stock shall not be deemed to have been
issued unless the consideration per share (determined pursuant to Subsection 4(d)(v) hereof) of
such Additional Shares of Common Stock would be less than the applicable Conversion Price in
effect on the date of and immediately prior to such issue, on such record date, as the case may be,
and provided further that in any such case in which Additional Shares of Common Stock are
deemed to be issued: _

(A)  no further adjustment in the Conversion Price shall
be made upon the subsequent issue of Convertible Securities or shares of Common Stock upon
the exercise of such Options or conversion or exchange of such Convertible Securities; and upon
the expiration or termination of any unexercised Option, the Conversion Price shall not be
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read]usted but the Additional Shares of Common Stock deemed issued as_the result of the
original issue of such Option shall not be deemed issued for the purposes o£ any subsequent
adjustment of the Conversion Price; and

(B)  if such Options or Convertible Securities by their
terms provide, with the passage of time or otherwise, for any increase in the consideration
payable to the Corporation, or decrease in the number of shares of Common Stock issuable, upon
the exercise, conversion or exchange thereof, the Conversion Price computed upon the original
issue thereof (or upon the occurrence of a record date with respect thereto), and any subsequent
adjustments based thereon, shall, upon any such increase or decrease becoming effective, be
recomputed to reflect such increase or decrease insofar as it affects such Options or the rights of
conversion or exchange under such Convertible Securities; provided, however, that no
readjustment pursuant to this clause (b) shall have the effect of increasing theffonversion Price
to an amount which exceeds the lower of (1) the Conversion Price on the original adjustment
date, or (ii) the Conversion Price that would have resulted from any issuarice of Additional
Shares of Common Stock between the original adjustment date and such readjustment date.

(iv)  Adjustment of Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall issue Additional Shares

of Common Stock (including Additional Shares of Common Stock deemed to be issued pursuant
to Subsection 4(d)(iii), without consideration or for a consideration per share less than the Class
A, Class B or Class C Conversion Price, as the case may be, in effect on the date of and
immediately prior to such issue, then and in such event, such Class A, Class B, or Class C
Conversion Price, as the case may be, shall be reduced, concurrently with such issue, to a price
determined by multiplying such Class A, Class B, or Class C Conversion Price, as the case may
be, by a fraction, the numerator of which shall be the number of shares of Common Siock
outstanding immediately prior to such issue plus the number of shares of Common Stock which
the aggregate comsideration received by the Corporation for the total number of Additional
Shares of Common Stock so issued would purchase at such Class A, Class B, or Class C
Conversion Price, as the case may be, and the denominator of which shall be the number of
shares of Commmon Stock outstanding immediately prior to such issue plus the number of such
Additional Shares of Common Stock so issued; provided, however, that, for the purpose of this
Subsection 4(d)(iv), (I) all shares of Common Stock issuable upon conversion of shares of Class
A Preferred Stock, Class B Preferred Stock, and Class C Preferred Stock outstanding
immediately prior to such issue shall be deemed to be outstanding, and (II) immediately afier any
Additional Shares of Common Stock are deemed issued pursuant to Subsection 4(d)(iii), such
Additional Shares of Common Stock shall be deemed to be outstanding.

™) Determination_of Consideration. For purposes of this
Subsection 4(d), the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows: =

(A)  Cash and Property. Such consideration shall: (a)

insofar as it consists of cash, be computed at the aggregate of cash received by the Corporation,
excluding amounts paid or payable for accrned interest or accrued dividends; (b) insofar as it
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consists of property other than cash, be computed at the fair market value thereof at the time of
such issue, as determined in good faith by the Board of Directors; and (c) in the event Additional
Shares of Common Stock are issued together with other shares or securities or other assets of the
Corporation for consideration which covers both, be the proportion of such consideration so
received, computed as provided in clauses (a) and (b) above, as determined in good faith by the
Board of Directors. =

B) ions o ible curities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to subsection 4(d)(iii), relating to Optlons and Convertible
Securities, shall be determined by dividing: _ —

(x) the total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Optiofis or Convertible
Securities, plus the minimum aggregate amount of additional consideration payable to the
Corporation upon the exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or exchange of such Convertible
Securities, by .

6] the maximum number of share of Common
Stock issuable upon the exercise of such Options or the conversion or exchange of such
Convertible Securities. B ) =
In the case of such consideration or number of shares issuable as referred to in clauses (x) and
(y), respectively, the amounts shall be as set forth in the instruments relating thereto without
regard to any provision contained therein for a subsequent adjustment of such consideration or
number of shares, respectively.

(vi) soli
Stock. If, at any time after the apphcable On gmal Issue Date the number of shares of Common
Stock outstanding are decreased by a combination of the outstanding shares of Common Stock,
the, following the record date fixed for such combination (or the date of such combination, if no
record date is fixed), the Conversion Price shall be appropriately increased so that the number of
shares of Common Stock issuable upon conversion of each share of Preferred Stock shall be
decreased in proportion to such decrease in outstanding shares. R

(vii) justment k Diyi lits . If the
Corporation at any time after the applicable Original Issue Date fix a record date for the
subdivision, split-up or stock dividend of shares of Common Stock, then, following the record
date fixed for the determination of helders of shares of Common Stock entitled to receive such
subdivision, split-up or dividend (or the date of such subdivision, split-up or dividend if no
record date is fixed), the Conversion Price shall be appropriately decreased so that the number of.
shares of Commeon Stock_issuable upon conversion of each share of Preferréd stock shall be
increased in proportion to such increase in outstanding shares; provided, however, that the
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Conversion Price shall not be decreased at such time if the amount of such reduction would be an
amount less than $.01, but any such amount shall be carried forward and reduction with respect
thereto made at the time of and together with any subsequent reduction which, to gether with such
amount and any other amount or amounts so carried forward, shall aggregate §. Oil or more.

(viii) Adjustment for Merger or Reorganization, Ftc. In case of

any recapitalization, consolidation or merger of the Corporation with or into another corporation
or the sale of substantially all of the assets of the Corporation to another corporation (other than a
subdivision or combination provided for elsewhere in this Section 4), each share of Preferred
stock shall thereafter be convertible into type and amount of shares of stock or other securities or
property to which a holder of the number of shares of Common stock of the Corporation
deliverable upon conversion of such Preferred Stock would have been entitled upon such
consolidation, merger or sale; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors) shall be made in the application of the provisions in this Section
4 set forth with respect to the rights and interest thereafter of the holders of the Preferred Stock,
to the end that the provisions set forth in this Section 4 (including provisions with respect to
changes in and other adjustments of the Conversion Price) shall thereafter be applicable, as
nearly as reasonably may be, in relation to any shares of stock or other pmperty thereafter
deliverable upon the conversion of the Preferred Stock.

(e) irment. The Corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of these Articles of Incorporatlon to be observed
or performed hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all of the prov1smns of this Section 4 and in the taking of all such action as may
be necessary or appropriate in order to protect the Conversion Rights of th;c holders of the
Preferred Stock against imnpairment.

43) Certificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at
its expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Preferred Stock a certificate §8iting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any holder
of Preferred Stock, furnish or cause to be furnished to such holder a similar certificate setting
forth (i) such adjustments and readjustments, (ii) the Conversion Price then in effect, and (iii) the
number of shares of Common Stock and the amount, if any, of other property which then would
be received upon the conversion of Preferred Stock.

(g) Notice of Record Date. In the event: o

(1) that the Corporation takes a record of the holders of any

class of securities for the purpose of determining the holders thereof who are entitled o receive
any dividend (other than a cash dividend) or other distribution, any right to subscribe for,
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purchase or otherwise acquire any shares of stock of any class of any other securities or property,
or to receive any other right; , ) =

(i)  that the Corporation subdivides or combines its outstanding
shares of Common Stock; —

(iiiy of amy reclassification of the Common Stock of the
Corporation (other than a subdivision or combination of its outstanding shares of Common Stock
or a stock dividend or stock distribution thereon), or of any consolidation or merger of the
Corporation into or with another corporation, or of the sale of all or substanUaIly all of the assets
of the Corporation; or

(iv)  of aLiquidation,

then the Corporation shall cause to be filed at its principal office or at the office of the transfer
agent of the Preferred Stock, and shall caused to be mailed to the holders of the Preferred Stock
at their last addresses as shown on the records of the Corporation or such transfer agent, at least
twenty (20) days before the record date specified below, a notice stating:

(A) the record date of such dividend, distribution,
subdivision or combination or, if a record is not be to be taken, the date as of which the holders
of the applicable class of securities of record shall be entitled to such dividend, distribution,
subdivision or combination are be determined, or

(B) the date on which such reclassification,
consolidation, merger, sale, dissolution, liquidation or winding up is expected to become
effective, and the date as of which it is expected that holders of the applicable class of securities
of record shall be entitled to exchange their shares of the applicable class_of securities for
securities or other property deliverable upon such reclassification, consohdatlon merger, sale,
dissolution or winding up.

5. Automatic Conversion. .
(3  Qualified Offering.

@) Class A Preferred Stock. Upon (i) the closing of a
Qualified Class A Offering (as defined below), or (ii) the affirmative vote of the holders of 75%
of the ten outstanding Class A Preferred Stock, all of the then outstanding shares of Class A
Preferred Stock shall automatically be converted into shares of Common Stock at the Conversion’
Price at the time in effect for such Preferred Stock, and any dividends accrued but unpaid shall
be immediately payable in cash. A “Qualified Class A Offering” shall mean an Underwritten
Offering (as defined below) by the Corporation of authorized but unissued shares of Common
Stock at a price per share which is not less than 200% of the Class A Stock Value and resulting
in net proceeds to the Corporation (after deducting underwriting commissions and offering
expenses) of not less than twenty million dollars $20,000,000.00 (“Qualified Net Proceeds™). An

-16 - =
WASH1:223962:4:10/8/99 - -
27005-1



“Underwritten Offering” shall mean a distribution of Common Stock in a firm commitment
underwritten public offering to the general public pursuant to a registration statement filed with
and declared effective by the Securities and Exchange Commission (the “Commniission”) pursuant
to the Securities Act. . o

(i) Class B Prefered Stock. Upon (i) the closing of a
Qualified Class B Offering (as defined below) or (ii) the affirmative vote of the holders of 75%
of the then outstanding Class B Preferred Stock, all of the then outstanding shares of Class B
Preferred Stock shall automatically be converted into shares of Common Stock ‘at the Conversion
Price at the time in effect for such Preferred Stock, and any dividends accrued but unpaid shall
be immediately payable in cash. A “Qualified Class B Offering” shall mean an Underwritten
Offering (as defined below) by the Corporation of authorized but unissued shares of Common
Stock at a price per share which is not less than 200% of the Class B Stock Value and resulting
in Qualified Net Proceeds.

(iii) Class C Preferred Stock. Upon (i) the closing of a
Qualified Class C Offering (as defined below) or (ii) the affirmative vote of the holders of 75%
of the then outstanding Class C Preferred Stock, all of the then outstanding shares of Class C
Preferred Stock shall automatlcally be converted into shares of Common Stoclgai the Conversion
Price at the time in effect for such Preferred Stock, and any dividends accrued but unpaid shall
be immediately payable in cash. A “Qualified Class C Offering” shall mean an Underwritten
Offering by the Corporation of authorized but unissued shares of Common Stock at a price per
share which is not less than 200% of the Class C Stock Value and resulting in Qualified Net
Proceeds. .

(b)  Notices. The Corporation shall promptly send by first-class mail,
postage prepaid, to each holder of Preferred Stock at such holder’s address_appearing on the
Corporation’s records a copy of (i) each registration statement filed by the Corporation under the
Securities Act and each amendment thereof and exhibit and schedule thereto and (ii) each order
of the Securities and Exchange Commission declaring any such reglstratmn statement to be
effective.

() No Further Action. In the case of an automatic conversion
pursuant to this section 5, the outstanding shares of Preferred Stock shall be converted
automatically without any further action by the holders of such shares and whether or not the
certificafes representing such shares are surrendered to the Corporation or to its transfer agent;
provided, however, that the Corporation shall not be obligated to issue to any holder certificates
evidencing the shares of Comion Stock issuable upon such conversion umless certificates
evidencing such shares of Preferred Stock are delivered elther to the Corporatmn or to any
transfer agent of the Corporation.

FIFTH: Board of Directors. In furtherance of and not in limitation of
powers conferred by statute, it is further provided that:

(1)  Election of directors need not be by written ballof.
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2) The Board of Directors is expressly authonzed to adopt amend or
repeal the By-laws of the Corporation.

SIXTH: Limitation on Liability. No director of the Corporation shall be
personally liable to the Corporation or to any stockholder of the Corporation for monetary
damages for breach of fiduciary duty as a director, provided that this provision shall not limit the
liability of a director for any breach of the director’s duties to the corporation or its stockholders
that would result in liability for such director under Section 607.0831 _of the Business
Corporation Act of Florida. _

If the Business Corporation Act of Florida or any other statute of the State of Florida is
hereafter amended to authorize the further elimination or limitation of the liability of directors of
the Corporation, then the liability of a director of the Corporation shall be limited to the fullest
extent permitted by the statutes of the State of Florida, as so amended, and such elimination or
limitation of liability shall be in addition to, and not in lieu of, the limitation on_the liability of a
director provided by the foregoing provisions of this Sixth Article.

Any repeal of or amendment to this Sixth Article shall be prospective only and shall not
adversely affect any limitation on the liability of a director of the Corporation eXisting at the time
of such repeal or amendment. .

SEVENTH: To the extent permitted by law, the Corporation shall fully
indemnify any person who was or is a party or is threatened to be made a party {0 any threatened,
pending or completed action, suit or proceeding (whether civil, criminal, administrative or
investigative) (“Action™) by reason of the fact that such person is or was a director of officer of
the Corporation, or is or was serving at the request of the Corporation as a director or officer of ~
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such Action

To the extent permitted by law, the Corporation may fully indemnify any person who was
or is a party or is threatened to be made a party to any Action by reason of the fact that such
person is or was an employee or agent of the Corporation, or is or was serving at the request of
the Corporation as an employee or agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person
in connection with such Action. - _

The Corporation may advance expenses (including attorneys” fees) incufred by a director
or officer in advance of the final disposition of an Action upon the receipt of an undertaking by
or on behalf of the director of officer to repay such amount if it shall ultimately be determined
that such director or officer is not entitled to indemnification. The Corporation may advance
expenses (including attorneys’ fees) incurred by an employee or agent in advance of the final
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disposition of an Action upon such terms and conditions, if any, as the Board of Dlrectors deems
appropriate. -

EIGHTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in these Amended and Restated Articles of Incorporation, in the
manner now or hereafter prescribed by statute and the Articles of Incorporation and subject to
the limitations set forth in Article 4, Section 3 of these Amended and Restated Articles of
Incorporatmn and all rights conferred upon stockholders herein are granted subject to this
reservation.” -

THIRD: These Amended and Restated Articles of Incorporation were duly adopted
by the Board of Directors in accordance with the Business Corporation Act of the State of
Florida. B

FOURTH:  These Amended and Restated Articles of Incorporation Wwere duly adopted
by written consent of the stockholders of the Corporation on October ¢ , 1999 and by consent
of any group of stockholders entitled to vote thereon, in accordance w1th the applicable
provisions of the Business Corporation Act of the State of Florida.

[signatures begin on next pagef
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IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be affixed
hereto and these Amended and Restated Articles of Incorporation to be s1gned by its President
this ¢/ day of October, 1999.

REGENERATION TECHNOLOGIES, INC. .

ﬁéﬂgmm?/?// ;
resident _
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