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ARTICLES OF AMENDMENT
TO
THE ARTICLES OF INCORPORATION
OF
TUTOGEN MEDICAL, INC,
To the Department of State

of the State of Florida:

Pursuant to the provisions of Sectons 607.0602 and 607.1002 of the Florida Business
Corporation Act (the “EBCA™), the corporation hereinafter named (the “Corporation™) does hereby

amend is Articles of Incorporation.
1. The name of the corporation is Tutogen Medical, Inc.
2 The text of the amendment to the Articles of Incorporation of the Corporation, as

amended hereby (the « Mendment™), is annexad hereto and made a part hereof.

£ ok % R K % % %

CERTIFICATE
1t is hereby certified that;

1. The text of the Amendment contains amendments to the Artioles of Incorporation
of the Corporation, which do ot require shareholder approval.

2 The Amendment was duly adopted by the Board of Directors of the Cotporation.

3 The date of adoption of the aforesaid Amendment was July 11, 2002.
Executed on July 24, 2002

TUTOGEN MEDICAL, INC.

Fresidant hod Chiaf Executive Qfficer
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Pursuant to Section 607.0602 of the Florida Business Corporation Act

Tutogen Medical, Inc, =z Fiorida corporation (hereinafier called the
"Corporation”), hereby certifies that pursuant to the authority contained in its Articles of
Incorpotation, and in accordance with the provisions of Section 607.0602 of the Florida Business
Corporation Act, the Board of Directors of the Corporation {the "Board") adopted at a meeting
duly called and held on July 11, 2002 the following resolutions creating and providing for a
series of Preferred Stock as hereinafier described:

WHEREAS, the Board of Directors is authorized, within the limitations and
restrictions stated in the Articles of Incorporation of the Corporation, to provide by resolution or
resolutions for the issuance of shares of prefemred stock, par value $.01 per share, of the
Corporation (“Preferred Stock), in ene or more series with such voting powers, fisll or limited, or
without voting powers, and such designations, preferences and relative, participating, optional or
other special rights, and qualifications, limitations or zestrictions as shall be stated and expressed
in the resolution or resclutions providing for the issue thereof adopted by the Board of Direstors,
and as are not stated and expressed in the Articles of Iucorporation, or any amendment thereto,
including (but without limiting the generality of the foregoing) such provisions as may be desired
concerning voting, redemption, dividends, dissolution or the distribution of assets, conversion or
exchange, and such other subjects or matters as may be fixed by resolution or resolutions of the

* Board of Directors under the Florida Business Corporation Act:

FH02000171883 0 - 2
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WHEREAS, the Corporation has reacquired all previously issued shares of
Preferred Stock, which shares upoﬁ such reacquisition have the status of authorized and unissued
shares of Preferred Stock, but undesighated as to series, and which shares of Preferred Stock may
be redesignated and reissned by the Board of Directors of the Corporation; and

WHEREAS, it is the desire of the Board of Directors of the Corparation, putsuant
to its authority as aforesaid, to authorize and fix the terms of a new series of Preferred Stock and

the member of shares constituting such series;

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority granted
to and vested in the Board in accordance with the provisions of the Articles of Ineorporation, the
Board hereby creates a series of preforred stock, and hereby states the designation and number of
shares, and fixes the relative rights, preferences, and Ymitations thereof as follows:

Section 1. Designation and Amount. The shares of such series shall be designated as
"Series A Junior Participating Frefemed Stock” (the "Series A Preferred Stock"}, and the number
of shares constituting the Series A Preferred Stock shall be Two Hundred Fifty Thousand
(250,000). Such number of shareg may be increased or decreased by resolution of the Board of
Directors; provided, that no decrease shall reduce the number of shares of Series A Preferved
Stock to a number less than the mmber of shares then outstanding plus the number of shares
resexved for issuance upon the exercise of outstanding options, rights or warrants or upon the
conversion of any owstanding securities issned by the Corporation convertible into Series A
Preferred Stock.

Section 2. Dividends and Distributions,

(A)  Subject to the rights of the holders of any shares of any series of Preferred Stock
(or any similar stock) ranking prior and superior to the Series A Preferred Stock with respect to
dividends, the holders of shares of Series A Preferred Stock, in preference to the holders of
Common Stock, par value $.01 per share (the "Common Stock™) of the Corporation, and of any
other junior stock, shall be entitled to receive, when, as and if declared by the Board of Directors

H02000171883 0 3
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out of funds legally avaiiabls for the purpose, quarterly dividends payable in cash on the first day
of March, June, September and December in each year (each such date being referred to herein
s @ "Quarterly Dividend Payment Date™), commencing on the first Quarterly Dividend Payment
Date afier the first issuance of a share or fraction of a share of Series A Preferred Stock, in an
amount per share (rounded to the nearest cent) equal to the greater of (2) $1.00, or {b) subject to
the provision for adjustment hereinafter set forth, 100 times the aggregate per share amount of all
cash dividends, and 1900 times the aggregate per share amount (payable in kind) of all non-cash
dividends or other distributions, other than a dividend payable in shares of Common Stock or 2
subdivision of the outstanding shares of Common Stock (by reclassification or otherwise),
declared on the Common Stock since the immediately preceding Quarterly Dividend Payment
Date or, with tespect to the first Quarterly Dividend Payment Date, since the first issnance of any
share or fraction of a share of Series A Preferred Stock. In the event the Corporation shall at any
time declare or pay any dividend on the Common Stock payable in shares of Commeon Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of Commeon Stock
(by reclassification or otherwise thag by payment of a dividend in shares of Common Stock) mto
a greater or lesser number of shares of Common Stock, then in each such case the amount to
which helders of shares of Series A Preferred Stock were entitled immediately prior to such
event under clause (b) of the preceding sentence shall be adjusted by multiplying such amount by
a fraction, the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(B}  The Corporation shall declare a dividend or distribution on the Series A Preferred

Stock as provided in paragraph (A} of this Section immediately after it declares a dividend or

+ distribution on the Comrmon Stock (other than 2 dividend payable in shares of Common Stock);

provided that, in the event no dividend or digtribution shall have been declared on the Common

Stock during the period between any Quarterly Dividend Payment Date and the next subsequent

Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Serics A Preferred Stock
shall nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

HO02000171883 0 4
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(C)  Dividends shall begin to accrue and be cumulative on outstanding shares of Series
A Preferred Stock from the Quarterly Dividend Payment Date next preceding the date of issue of
such shares, unless the date of issue of such shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue
from the date of issue of such shares, or unless the date of issne is 2 Quarterly Dividend Payment
Date or is 2 date afber the record date for the determination of holders of shares of Series A
Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to acerue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of Series A Preferred Stock in an amoumnt less than the
total amount of such dividends at the time accrued and payable on such shares shali be allacated
pro rata on 2 share-by-share basis among all such shares at the time outstanding. The Board of
Directors may fix a record date for the deterrnination of holders of shares of Series A Preferred
Stock entitled to receive payment of a dividend or distribution declared therson, which record
date shall be not more than sixty (60) days prior to the date fixed for the payment thereof,

Section 3, Voting Rights. The holders of shares of Series A Preferred Stock shall
have the following voting rights:

(A)  Subject to the provision for adjustment hereinafter set forth, each share of Series
A Preferred Stock shall entitle the holder thereof' to 100 votes on all matters submitied to a vote
of the shareholders of the Corporation. In the event the Corporation shall at any time declare or
pay any dividend on the Comumon Stock payable in shares of Common Stock, or effest z
subdivision or combination or consolidation of the outstanding shares of Common Stock by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the number of votes
per share to which holders of shares of Series A Preferred Stock were entitled immediately prior
to such event shall be adjusted by multiplying such number by a fraction, the numerator of which
is the number of shares of Corgmon Stock outstanding immediately after such event and the
denominator of which is the rummber of shares of Common Stock that were outstanding
inmediately prior to such event.

HO2000171883 0 5
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(B)  Except as otherwise provided herein, in any other certificate of designation
creating a series of Preferred Stock or any similar stock, or by law, the holders of shares of Series
A Preferred Stock and the holders of shares of Cormmon Stock and any other capital stock of the
Corporation having general voting rights shall vote together as one class on all matters submitted
to a vote of shareholders of the Comporation,

(C)  Except as set forth herein, or as otherwise provided by law, holders of Serjes A
Preferred Stock shall have no special voting rights and their consent shall not be required (except
to the extent they are entitled to vote with holders of Common Stock as set forth herein} for
taking any corporate action.

Section 4. Certain Restrictions.

(A)  Whenever quarterly dividends or other dividends or distributions payable en the
Series A Preferred Stock as provided in Section 2 are in arrears, thereafter and unii} all acerued
and unpaid dividends and distributions, whether or not declared, on shares of Series A Preferred
Stock outstanding shall have been paid in foll, the Corporat;on shall not:

) declare or pay dividends, or make any other distributions, on any shares of
stock ranking jumior (either as to dividends or upon liquidation, dissolution or winding
up) fo the Series A Preferred Stock;

(i)  declare or pay dividends, or make any other distributions, on any shares of
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A, Preferred Stock, except dividends paid ratably on the
Series A Preferred Stock and all snch parity stock on which dividends are payable or in
atrears in proportion to the total amounts to which the holders of all such shares are then
entitled;

(iif) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding .

HO02000171883 0 6
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up) to the Series A Preferred Stock, provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares of any such junior stock in exchange for
shares of any stock of the Corporation ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series A Prefrred Stock: or

(v)  redeem or pm&hase or otherwise acquire for consideration any shares of
Series A Preferred Stock, or any shares of stock ranking on a parity with the Series A
Preferred Stock, except in accordance with a purchase offer made in writing or by
publication {as determined by the Board of Directors) to 2l holders of such shares upon
such tetms as the Board of Directors, afler consideration of the respective annual
dividend rates and other relative rights and preferences of the respective series and
classes, shall determine in good faith will result in fair and equitable treatment among the

respective series or classes.

{(B)  The Corporation shal! not permit any subgidiary of the Corporation to purchass or
otherwise acquire for consideration any shares of stock of the Corporation upless the Corporation
could, under paragraph (A} of this Section 4, purchase or otherwise acquire such shares at such

time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsogver shall be retired and cancelled
prompily after the acquisition thersof, AM such shares shall upon their canceflation become
authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of
Preferred Stock subject to the conditions and restrictions on issuance set forth herein, in the
Articles of Incorporation, or any amendment thereto, or in any other certificate of designation
creating a series of Preferred Stock or any similar stock, or as otherwise required by law.

Section 6. Liquidation, Dissolution or Winding Up. Upon any Lquidation,
dissolution or winding up of the Cotporation, no distribution shall be made (1) to the bolders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Series A Preferred Stock unless, prior thereto, the holders of shares of Series A

H02000171883 0 7
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Preferred Stock shall have received $100.00 per share, plus an amount equal to accrued and
unpazid dividends and distributions thereon, whether or not declared, to the date of such payment;
provided that the holders of shares of Series A Preferred Stock shall be entitled fo receive an
aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equat to
100 times the aggregate amount to be distributed per share to holders of shares of Common
Stock, or (2} to the holders of shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock, except distributions
made ratably on the Series A Preferred Stock and aj! such parity stock in proportion to the total
amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or
winding up. In the event the Corporation shall at any time declare or pay any dividend on the
Common Stock payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than
by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares
of Comitnon Stock, then in cach such case the aggregate amount to which holders of shares of
Series A Preferred Stock were entitled jmmediately prior to such event under the previso in
clause (1) of the preceding sentence shall be adjusted by mmltiplying such amount by 2 fraction
the numerator of which is the number of shares of Common Stock outstanding immediately after
such event and the dencminator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

Section 7. Consolidation, Merger, etc. In case the Corporation shall enter into any
consclidation, merger, combination or other transaction in which the shares of Common Stock
are exchanged for or changed into other stock or securities, cash and/or any other property, then
in ary such case each share of Sevies A Preferred Stock shall at the sawie time be similarly
‘exchanged or changed into an amount per share, subject to the provision for adjustment
hereinafler set forth, equal to 100 times the aggregate amount of stock, securities, cash and/or
any other property (payable in kind), as the case may be, into which or for which cach share of
Common Stock is changed or exchanged. In the event the Corporation shall at any time declare
or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a

HO2000171883 0 ' g
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greater or lesser number of shares of Common Stock, then in 2ach such case the amount set forih.
in the preceding sentence with respect to the exchange or change of shares of Serjes A Preferred
Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding

immediately prior to such event.

Section 8, No Redemption. The shares of Scrics A Preferred Stock shall aot be

redeemable,

Section 9, Rank. The Series A Preferred Stock shall rapk, with respect to the
payment of dividends and the disttibution of assets, junior to al] sexies of any other class of the
Corporation's Preferred Stoek,

Section 10.  Amendment. Neither the Articles of Incotporation of the Corporation or
this Certificate of Designation shall be amended in any maunner which would materially aiter or
change the powers, preferences or special rights of the Series A Preferred Stock so as to affect
them adversely without the affirmative vote of the holders of at least two-thirds of the
outstanding shares of Series A Preferred Stock, voting together as a single class.

[Signature page follows.]

HG2000171883 0 9
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IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the
Corporation by its President and Chief Executive Officer this 16™ day of July 2002.

Manfred K. Kruger
President and Chief Fxecutive Officer

H02000171883 0 10
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Exhibit A L
Payment Schedule*
Pavment Date Payment
On or before:
, Fmance
Princinal Charge Total

September 30, 2002 1 $5.000.00 $125.00 $5.125.00
November 30, 2002 $5,000.00 $250.00 $5,250.00
Yamuary 31, 2003 $5,000.00 £375.00 $5,375.00
Maich 31, 2003 $5,000.00 $500.00 $5,300.00
May 31, 2003 $5.000.00 $625.00 $5.625.00
Tuly 31, 2003 ' ’ $5,000.00 £750.00] | 85,750.00

*Loan amount is $5,000 and will not e extended past July 31, 2003
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TN WITNESS WHEREOF, this Certificate of Desigaation is executed on behalf of the
Corporation by its President and Chief Executive Officer diis 16™ day of July 2002.
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