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Delaware .. .

The First State

I, JEFFREY W. BULLCOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACEED COF
"RTI SURGICAL, INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "REGENERATION
TECHNCLOGIES, INC." TO "RTI BIOQLOGICS, INC.", FILED THE
TWENTY-SEVENTH DAY OF FEBRUARY, A.D. 2008, AT 312:20 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-THIRD DAY OF
APRTIIL,, A.D. 2013, AT 4:51 QO'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "RTI
BIOLOGICS, INC." TO "RTI SURGICAL, INC."”, FILED THE SIXTEENTH
DAY OF JULY, A.D. 2013, AT 9:21 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF JULY,

A.D 2013, AT 10:14 O'CLOCK A. M.

SO ESAC

\ jeffrey W. Bullock, Secretary of State T
AUTHENTICATION: 0587872

DATE: 07-16-13

3217489 8100x \<%

130881613

¥ou may verify this certificate online
at corp.delaware. gov/authver.shtml
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State of Delaware
‘Secretary of State
Division of Corporations
Delivered 12:16 PM 02/27/2008
FILED 12:20 PM 02/27/2008

AMENDED AND RES_TATED SRV 080234507 - 3217489 FILE
CERTIFICATE OF INCORPORATION
OF

REGENERATION TECHNOLOGIES, INC,

7 REGENERATION TECHNOLOGIES, INC., a corporation organized and existing under
" the laws of the State of Delaware (the "Corporation™), hereby certifies as follows:

1. The_naxhe of the Corporation 18 Regenerﬁtion Technologies, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on April 25, 2000 (the "Original Certificate™). -

3. The Board of Directors of the Corporation, in accordance with Sections 242 and
245 of the Delaware General Corporation Law (the "GCL"), adopted resolutions as of
January 11, 2008 providing for the adoption of an Amended and Restated Certificate of
Incorporation of the Corporation in the form attached hereto as Exhibit A which amends and
restates the Original Certificate in its entirety. The resolution further directed that the- Amended
and Restated Certificate of Incorporation be submitted to the stockholders of the Corporation for

their consxderatlon and approval.

4. The approval of the holders of the requisite number of shares of the Corporation
was obtained at the special meeting of stockholders of the Corporation on February 27, 2008,
.called and held upon noﬁce in accordance with Section 222 of the GCL. .

5. This Amended and Restated Certificate of Incorporatmn has been duly adopted in
. accordance with the provisions of Sections 242 and 245 of the GCL.

6. The text of the Original Certificate is hereby amended and restated in its ent}rety'
in the form attached as Exhxblt A.

- IN WITNESS WHEREOF the Corporation has caused this Amended and Restated
Certificate of Incorporation to be executed by Thomas F. Rose, its Secretary, this 27 day of

February, 2008.

REGENERATION TECHNOLOGIES, INC.

o, «#Q\,
Thomas F. Rose
Secretary

45121746.2
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Exhibit A

' AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF -

RTI BIOLOGICS, INC.

FIRST: The name of the corporation is RTI Biolo gics; Inc. |

'SECOND:  The address of the registered office of the corporation in the State

" of Delaware is United Corporate Services, Inc., 874 Walker Road, Suite C, Dover, Kent.

County, DE 19901. The name of the corporatlon s registered agent at such address is
United Corporate Services, Inc.

THIRD: The purpose of the corporatzon is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of
Delaware as set forth in Title 8 of the Delaware Code 1953, as amended (the "GCL").

FOURTH:  Capital Stock:

This corporation 1s anthorized to-issue 155, 000,000 shares of capital stock, $C.001
par value, of which 150,000,000 shares shall be Common Stock, $0.001 par value and
5,000,000 shares shall be Preferred Stock, $0.001 par value. '

‘ (A} Preferred Stock. The Board of Directors is expressly authorized to

" provide for the issue of all or any shares of the Preferred Stock, in one or more serics, and
to fix for each such series such voting powers, full or limited, and such designations,
preferences and relative, participating, optional or other special rights and such
qualifications, limitations. or restrictions thereof as shall be stated and expressed in the
resolution or resolutions adopted by the Board of Directors providing for the issue of
such series (a “Preferred Stock Designation™) and as may be permitted by the GCL. The

. number of authorized shares of Preferred Stock may be increased or decreased (but not
below the number of sharss thereof then outstanding) by the affirmative vote of the
holders of a majority of the voting power of all the then outstanding shares of the capital
stock of the corporation entitled to vote generally in the election of directors, voting
tagether as a single class, without a separate vote of the holders of the Preferred Stock, or
any series thereof, unless a vote of any such bolders is reqmred pursuant to any Preferred

Stock Designation.

(B) Common Stock. Except as otherwise required by law or as otherwise
provided in any Preferred Stock Designation, the holders of the Common Stock shall
“exclusively possess all voting power and each share of Common Stock shall have one

vote.

FIFTH: The corporation is to have perpetual existence.

65121746.2 '
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SIXTH:  In furtherance and not in limitation of the powers conferred by
statute, the board of directors is expressly authorized to make, alter or repeal the by-laws
of the corporation. Notwithstanding anything in this Amended and Restated Certificate
of Incorporation to the contrary, Bylaw Sections 2.04, 2.07 and paragraphs Ninth and
Twelfth of this Amended and Restated Certificate of Incorporation may not be repealed
or amended in any respect, and no provision inconsistent therewith may be adopted by
the stockholders unless such action is approved by the affirmative vote of the holders of
sixty-six and two-thirds percent (66 %%) of the outstanding shares of all classes and
series of the corporation entitied to vote generally i the election of the corporation’

directors.

~ SEVENTH: . Classification of Board of Directors. Upon the consummation of
the Corporation’s initial public offering of its Common Stock, directors shall be divided
into three classes, designated Class I, Class Il and Class IIL Bach class shall consist, as
nearly as may be possible, of one-third of the total number of directors constituting the
entire Board of Directors. Class I directors shall serve unti! the 2001 Annual Meeting of
Stockholders, Class II directors shall serve until the 2002 Annual Meeting of
Stockholders and Class I directors shall serve until the 2003 Annual Meeting of
Stockholders. At each annual meeting of stockholders beginning in 2001, successors fo
‘the class of directors whose term expires at that annual meeting shall be elected for a
three-year term. If the numbeér of directors is changed, any increase or decrease shall be
apportioned among the classss so as to maintain the number of directors in each class as
nearly equal as possible, and any additional director of any class elected to fill a vacancy
resulting from an increase in such class shall hold office for a term that shall coincide
with the remaining term of the class, but in no case will a decrease in the number of
directors shorien the term of any incumbent director. A director shall hold office until the
annual meeting for the year in which his or her term expires and until his or her successor
shall be elected and qualified. Any vacancy on the Board of Directers for any reason,
and any directorships resulting from any increase in the number of directors of the Board
of Directors, may be filled by a majority of the Board of Directors then in office,
although less than a quorum, or a sole remaining director and any directors so chosen

- shall hold office until the next election of the class for which such directors shall have
been chosen and until their successors shall be-elected and qualified. Notwithstanding
the foregoing, whenever the holders of any one or more classes or series of stock issued
by the Corporation shall have the right, voting separately by class or series, to elect
directors at an annual or special meeting of stockholders, the election, term of office,
filling of vacancies and other features of such directorships shall ‘be governed by the
terms of this Amended and Restated Certificate of Incorporation applicable thereto, such
directors so elected shall not be divided into classes pursuant to this paragraph Seventh

 and the number of such directors shall not be counted in determining the maximum
number of directors permitted under the foregoing provision of this paragraph Seventh in
each case unless expressly provided by such terms. :

EIGHTH: Meetings of stockholders may be held within or without the State
of Delaware, as the by-laws may provide. Upon consummation of the corporation’s
initial public offering of its Common Stock, stockholder action may not be taken by
written consent in lieu of 2 meeting. The books of the corporation may be kept (subject

651217462 -2-
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to any provision of the GCL) outside the State of Delaware at such place or places as may
be designated from time to time by the board of directors or in the by-laws of the.
corporation. Election of directors need not be by written ballot unless the by-laws of the

corporahon shall so provide.

NINTH: The corporation shall indemmnify each person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation,
parinership, joint venture, trust or other enterprise, or is or was a director, officer,
employee or agent of a foreign or domestic corporation that was a predecessor
corporation of this corporation or another enterprise at the request of the predecessor
corporation to the fullest extent permitted by Section 145 of the GCL, as amended. The
indemnification provided for herein shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any by-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in an. official
capacity and as to action in another capacity while holding such office, and such
indemnification shall continue as to a person who has ceased to be such a person and
shall inure to the benefit of the heirs, executors and administrators of such a person.

Any amendment, repeal or modification of the foregoing provisions of this
paragraph Ninth shall not adversely affect any right or protection of a director, officer,
agent, or other person existing at the time of, or increase the liability of any director of
this corporatmn with respect to any acts or omissions of such director, ofﬁcer or agent
occurring prior to, such amendment, repeal or modification.

TENTH: The corporation reserves the right to amend, alter, change or repe’al
any provision contained in this Amended and Restated Certificate of Incorporation, in the
manner now or thereaflér prescribed by statute, and all ights confered on the
stockholders herein are granted subject to this reservation.

ELEVENTH: Whenever a compromise or arrangement is proposed between this
corporation and its creditors or any class of them and/or between this corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this corporation or of any creditor
or stockholder thereof or on the application of any receiver or receivers appointed for this
corporation under the provisions of Section 291 of the GCL or on the application of
trustees in dissolution or of any receiver or receivers appointed for this corporation under
the provisions of Section 279 of the GCL, order a meeting of the creditors or class of

~ creditors, and/or of the stockholders or class of stockholders of this corporation, as the
case may be, to be summoned in such manner as the said court directs. If & majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of this corporation, as the case may be, agree to
any comipromise -Or arrangement and to any reorganization of this corporation as
consequence of such compromise or arrangement, the said compromise or arrangement
and the said reorganization shall, if sanctioned by the court to which the said application
has been made, be binding on all the creditors or class of creditors, and/or on all the

65121746.2 ‘ ~3-
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stockholders or class of stockholdcrs of this corporation, as the case may be, and aiso on
this corporanon :

TWELFTH: A director of this corporation shall not be personally liable o the
corporatmn or its stockholders for monetary damages for the breach of any fiduciary duty
as$ a director, except (@) for any breach of the director's duty of loyalty to the corporation
or its stockholders, (i) for acts or omissions not in good faith or that involve intentional -
misconduct.or a knowing violation of law, (iii) under Section 174 of the GCL, as the
same exists or hereafler may be amended, or (iv) for any transaction from which the
director derived an improper personal benefit. If the GCL is amended afier the date of
incorporation of the corporation to authorize corporate action further eliminating or
limiting the personal- liability of directors, then the liability of a director of the
corporation shall be eliminated or limited to the fillest extent permitted by the GCL, as

so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
corporation shall be prospective only, and shall not adversely affect any limitation on the
personal hability of a dlrector of the corporation existing at the time of such repeal or

modification.

65121746.2
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State of Delaware
Secre of Stattnjs_:
Division of Corporations
Delivered 05:12 PM 04/23/2013
FILED 04:51 PM 04/23/2013
SRV 130472611 - 3217489 FILE

CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
RTI BIOLOGICS, INC.

A

RTI Biologics, Inc. (the “Corporation™), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “General Corporation Law™), DOES
HEREBY CERTIFY THAT:

FIRST: This Certificate of Amendment amends the provisions of the
Corporation’s Amended and Restated Certificate of Incorporation filed with the Secretary of
State on February 27, 2008 (the “Certificate of Incorporation™).

SECOND:  Article Seventh of the Certificate of Incorporation is hereby amended and
replaced in its entirety as follows:

“SEVENTH: Prior to the 2014 Annual Meeting of Stockholders,
directors shall be divided into three classes, designated Class I, Class II and
Class IH, with the term of office of one class expiring each year. Class I directors
shall serve until the 2014 Annual Meeting of Stockholders, Class II directors shall
serve until the 2015 Annual Meeting of Stockholders and Class I directors shall
serve until the 2016 Annual Meeting of Stockholders. Commencing with the
annual meeting of stockholders 2014, successors to the class of directors whose
term expires at that annual meeting and other director nominees shall be elected
for a one-year term expiring at the next annual meeting of stockholders and until
his or her successor shall be duly elected and qualified, subject to his or her earlier
death, resignation, retirement or removal from service as a director. Any vacancy
on the Board of Directors for any reason, and any directorships resulting from any
increase in the number of directors of the Board of Directors, may be filled by a
majority of the Beard of Directors then in office, although less than a quorum, or
a sole remaining director and any directors so chosen shall hold office until the
next annual meeting of stockholders and until their successors shall be duly
elected and qualified, subject to their earlier death, resignation, retirement or
removal from service as a director. Notwithstanding the foregoing, whenever the
holders of any one or more classes or series of stock issued by the Corporation
shall have the right, voting separately by class or series, to elect directors at an
annual or special meeting of stockhelders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the terms
of this Amended and Restated Certificate of Incorporation applicable thereto, and
the number of such directors shall not be counted in determining the maximum

50628916.1 PATENT
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number of directors permitted under the foregoing provision of this paragraph
Seventh in each case unless expressly provided by such terms.”

THIRD: That pursuant to a resolution of the Board of Directors, the proposed
amendment was submitted to the stockholders of the Corporation for consideration at the annual
meeting of stockholders held on April 23, 2013 and was duly adopted by the stockholders of the
Corporation in accordance with the applicable provisions of Section 242 of the General
Corporation Law.

FOURTH: Al other provisions of the Certificate of Incorporation shall remain in full
force and effect.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment o
be signed by Thomas F. Rose, its Secretary, this 23rd day of April, 2013.

RTI BIOLOGICS, INC.

By: Q/z"’ ';GL

Name: Thomas F. Rose
Title: Secretary

50628916.1
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State of Delaware
Secre of State
Division of Corporations
Delivered 0%9:21 AM 07/16/2013
FILED 08:21 2AM 07/16/2013
SRV 130880614 - 3217489 FILE

CERTIFICATE OF OWNERSHIP AND MERGER OF

RYI Name Change Sub, Inc.,
a Delaware corporation

with and into

RTI Biologies, Inc.,
a Delaware corporation

it is hereby certified that:

i. RTI Biologics, Inc. (“Parent” or the “Corporation™) is a business corporation organized
and existing under the laws of the State of Delaware.

2 Parent owns all of the issued and outstanding shares of capital stock of RTI Name
Change Sub, Inc. (“Subsidiary™), which is a business corporation organized and existing under
the laws of the State of Delaware.

3. Parent hereby merges Subsidiary with and into Parent (the “Merger™), pursuant to this
Certificate of Ownership and Merger (this “Merger Certificate™) and that certain Agreement of
Merger, dated as of the date hereof, by and between Parent and Subsidiary. Parent shall be the
surviving corporation (the “Surviving Corporation™), and the separate existence of Subsidiary
shall cease as of the filing of this Merger Certificate with the Secretary of State of the State of
Delaware (the “Effective Time”).

4. In connection with the Merger, Parent hereby changes its name to RT1 Surgical, Inc.
5. The following is a copy of the relevant recitals and resolutions adopted as of July 12,

20113 by the unanimous written consent of the Board of Directors of Parent under Section 141(f)
of the Delaware General Corporations Law (“DGCL™) approving the merger of Subsidiary with
and into Parent under Section 253 of the DGCL:

WHEREAS, it is in the best interest for the Cerporation to change its name to RTI
Surgical, Inc.;

WHEREAS, the Corporation may change its name without stockholder approval under
Section 253(b) of the Delaware General Corporation Law (the “DGCL™) by forming a
subsidiary, causing that subsidiary to merge into the Corporation, and including in the
certificate of ownership and merger a provision that the Corporation is changing its
name;

WHEREAS, the Corporation desires to form a wholly-owned subsidiary, RTI Name
Change Sub, Inc., a Delaware corporation (the “Subsidiary™), to merge with and into the

STI94TIE2
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Parent, so that Parent will be the surviving corporation and can change its name pursuant
to Section 253 of the DGCL;

WHEREAS, there has been submitted to and considered by the members of the Board an
agreement and plan of merger (the “Merger Agreement”) by and between the Subsidiary
and Parent providing for the short-form merger (the “Merget™} of the Subsidiary with and
into the Parent pursuant to the DGCL and further providing that all of the assets and
liabilities of the Subsidiary will become assets and liabilities of the Parent pursuant to
DGCL Section 259 and that the Parent will change its name to RTI Surgical, Inc.
pursuant to DGCL Section 233(b);

WHEREAS, the undersigned deem it advisable and in the best interests of the
Corporation to approve and to consummate the Merger and that a Certificate of
Ownership and Merger (the “Merger Certificate™) be executed in accordance with DGCL
Section 103 and filed with the Secretary of State of the State of Delaware and that any
other appropriate documents and acts be executed, delivered and performed;

NOW THEREFORE, IT IS HEREBY:

RESOLVED, that Parent cause Subsidiary to be formed and issue 1,000 shares of its
capital stock to Parent at its par value per share of $0.001 in exchange for $1.00 cash so
that the Subsidiary will be a wholly-owned subsidiary of Parent;

RESOLVED FURTHER, that Parent, a Delaware corporation and owner of all of the
outstanding shares of Subsidiary, which is also a Delaware corporation, become a party
to the Merger Agreement and undertake the Merger and thereby merge Subsidiary into
the Corporation pursuant to the provisions of the DGCL and take ownership of all of the
assets and assume all of the habilities of Subsidiary;

RESOLVED FURTHER, that Subsidiary shall be the disappearing corporation upon the
effective date of the Merger pursuant to the DGCL and Parent shall continue its existence
as the surviving corporation pursuant to the DGCL, with the existing certificate of
incorporation of Parent continuing in effect;

RESOLVED FURTHER, that in connection with the Merger, Parent’s name shall be
changed from RTI Biologics, Inc. to RTI Surgical, Inc.;

RESOLVED FURTHER, that the issued and outstanding shares of Subsidiary’s capital
stock shall not be converted in any manner, nor shall any cash or other consideration be
paid or delivered therefor, inasmuch as Parent 1s the owner of all outstanding shares of
Subsidiary. but each said share which is issued as of the complete effective date of the
Merger shall be surrendered and extinguished;

RESOLVED FURTHER, that officers of Parent are hereby authorized to enter into the
Merger Agreement on behalf of Parent and to execute the Merger Certificate and cause it
to be filed with the Delaware Secretary of State; and

371947742
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RESOLVED FURTHER, that the Board and the proper officers of the Corporation are
hereby authorized, empowered and directed to do any and all acts and things, and to
make, execute, deliver, file, and/or record any and all instruments, papers and documents
which shall be or become necessary, proper or convenient to carry out or put into effect
any of the provisions of the Merger herein provided for

6. The Amended and Restated Certificate of Incorporation (the “Certificate of
Incorporation™) of Parent, as now in force and effect, shall continue to be the Certificate of
incorporation of the Surviving Corporation, except that Article First of the Certificate of
Incorporation is hereby amended and restated in its entirety as follows:

“The name of the corporation is RTI Surgical, Inc.”

and such Certificate of Incorporation as herein amended and changed shall continue in
full force and effect until further amended and changed in the manner prescribed by the
provisions of the DGCL and the Certificate of [ncorporation.

7. The Amended and Restated Bylaws of Parent {the “Bylaws”), as now in force and effect,
shall continue to be the Bylaws of the Surviving Corporation and shall continue in full force and
effect until changed, altered, or amended in the manner prescribed by the provisions of the
DGCL and the Bylaws.

8. The directors and officers of the Parent in office at the Effective Time shall continue to
be the directors and officers of the Surviving Corporation in office at the Effective Time, all of
whom shall hold their offices until the election and qualification of their respective successors or
until their earlier removal, resignation or death in accordance with the Bylaws of the Surviving
Corporation.

8. At the Effective Time, each issued and outstanding share of common stock, $0.001 par
value per share of Subsidiary shall not be converted or exchanged in any manner into shares of
the Surviving Corporation and shall be cancelled. Each issued and outstanding equity share of
Parent shall not be converted or exchanged in any manner, but as of the Effective Time shall
represent equivalent equity shares of the Surviving Corporation.

10.  The Certificate of Ownership and Merger and the Merger shall become effective upon the
filing of such Certificate of Ownership and Merger with the Delaware Secretary of State.

571947742
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N WITNESS WHEREOF, R11 Biotogics, Inc. has caused this Certificate of Ownership
and Merger to be executed on the!8th _ day of July, 2013.

RT1 Biologics, Inc.

By: A" ‘A‘

Brian K. Hutchison
Prestdent and Chief Executive Officer

Symawre Page to Certificate of Gwnership and Merger
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State of Delaware
Secre of State
Division of Corporations
Delivered 10:19 AM 07/16/2013
FILED 10:14 2AM 07/16/2013
SRV 1308808BZ2 - 3217489 FILE

CERTIFICATE OF DESIGNATION OF
SERIES A CONVERTIBLE PREFERRED STOCK

OF
RTI SURGICAL, INC.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

RTI SURGICAL, INC. (formerly RTI BIOLOGICS, INC.) (the “Corporation™), a corporation
organized and existing under the General Corporation Law of the State of Delaware (the "DGCL™),
certifies that, pursuant to authority conferred upon the beard of directors of the Corporation (the “Board™)
by the FOURTH Atticle of the Amended and Restated Certificate of Incorporation of the Corporation, as
amended from time to time {the “Certificate of Incorpeoration™), and pursuant to the provisions of DGCL
Section 151, the Board adopted and approved the following resolution providing for the designations,
preferences and relative, participating. optional and other rights, and the qualifications, limitations and
restrictions of the Sertes A Convertible Preferred Stock:

WHEREAS, the Certificate of Incorperation provides for two classes of shares of capital stoek
known as common stock, par value $G.001 per share (the “Common Stock™). and preferred stock, par
value $0.001 per share (the “Preferred Stock™);

WHEREAS, the Certificate of Incorporation authorizes the isssance of 5,000,000 shares of
Preferred Stock; and

WHEREAS, the Board is austhorized by the Certificate of Incorporation as permitted by the
DGCL to provide for the issuance of the shares of Preferred Stock in one or more series and to establish
from time to time the number of shares to be included in each such series and to fix the voting powers,
designations, preferences and relative, participating, optional and other rights of the shares of each such
series and the qualifications, limitations and restrictions thereof.

NOW, THEREFORE, BE IT RESOLVED, that the Board dees hereby provide for the issuance of
a series of Preferred Stock and does hereby establish and fix the number of shares to be included in such
series of Preferred Stock and the voting powers, designations, preferences, rights, qualifications,
imitations and restrictions of the shares of such series of Preferred Stock as follows:

Section 1. Designation. The designation of this series of Preferred Stock is “Series A
Convertible Preferved Stock,” par valve $0.0CG1 per share (the “Series A Preferred™).

Section 2. Number of Series A Preferred Shares. The authorized number of shares of Series
A Preferred is 50,4600,

Section 3. Defined Terms and Rules of Construction.

(a) Definitions. As used herein with respect to the Series A Preferred:

~Affiliate™ of any Person shall mean any other Person directly or indirectly controlling or
controlled by or under direct or indirect common conirol with such Person. For purposes of this

definition, “control™ when used with respect to any Person has the meaning specified in Rule 12b 2 under
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the Exchange Act; and the terms “controlling” and “controlled™ have meanings correlative to the
foregoing.

“Board” shall have the meaning set forth in the preamble hereto.

“Business Day” means any day except Saturday, Sunday and any day on which banking
institutions in New York, New York generally are closed as a result of federal, state or jocal holiday.

“Bylaws™ shall mean the Bylaws of the Corporation in effect on the date hereof and as
amended from time to time i1 accordance with the terms therein and herein.

“Capital Stock™ shall mean any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in (in each case however designated) stock
issued by the Corporation.

“Certificate of Designation™ shall mean this Certificate of Designation relating to the
Series A Preferred, as it mav be amended from time to ime in accordance with the tenms hereof.

“Certificate of Incorporation” shall have the meaning set forth in the preamble hereto.

“Change of Control” shall mean (a) any sale or other disposition of ali or substantially aft
of the assets of the Corporation and its Subsidiaries on a consolidated basis in any transaction or series of
related transactions, {b) any sale, transfer or issuance or series of related sales, transfers andfor issuances
of shares of the Capital Stock by the Corporation or any holder thereof which results in any single Person
or group {as defined in Rule 13d-5 of the Exchange Act) becoming the beneficial owners of Capital Stock
representing (x) 50% or more of the voting power of all outstanding voting Capital Stock or {v) the power
t elect a majority of the Board {(under ordinary circumstances, by contract or otherwise), or {c) any
merger or consolidation to which the Corporation is a party unless after giving effect to such merger no
single Person or group (as defined in Rule 13d-5 of the Exchange Act) is the beneficial owner of Capital
Stock possessing the voting power to elect a majority of the Board or the surviving Person’s board of
directors {or similar governing body) or becomes the beneficial owner of greater than 50% of the
Corporation’s or such surviving Person’s issued and outstanding common stock or securities convertible
into common stock of such Person.

“Closing Price” shall mean the price per share of the final frade of the Common Stock,
other Capital Stock or similar equity interest, as applicable, on the applicable Trading Day {(or the last
trade of the Capital Stock or similar equity inferest preceding the applicable Trading Day if no trades of
such securities were made on the applicable Trading Day) on the principal national securities exchange or
securities market on which the Common Stock, other Capital Stock or similar equity interest is listed or
admitted fo trading; provided that if the Capital Stock is not so listed or traded, the Closing Price shall be
equal to the fair market value, as reasonably determined in good faith by the Board.

“Commission” shall mean the U.S. Securities and Exchange Commission, including the
staff thereof.

“Common Stock™ shall have the meaning set forth in the recitals hereto.

“Common Stock Deemed Ouistanding™ shall mean, at any given time, the sum of (a) the
number of shares of Common Stock actually cutstanding at such time, plus {(b) the number of shares of
Common Stock issuable upon exercise of Options actually outstanding at such time, plus (¢} the number
of shares of Comnion Stack issuable upon conversion or exchange of Convertible Securities actually
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outstanding at such time (ireating as actually outstanding any Convertible Securities issuable upon
exercise of Options actually outstanding at such time), in each case, regardless of whether or not the
Options or Convertible Securities are actually exercisable at such time.

“Conversion Cap” shall have the meaning ascribed to it in Section 8(a}.

“Conversion Price” shall mean $4.39, but as it may be adjusted from time to time in
accordance with Section 9.

“Conversion Restriction™ shall have the meaning set forth in Section 8{a).

“Conversion Stock™ shall mean Common Stock or other capital stock of the Corporation
then issuable upon conversion of the Series A Preferred in accordance with the terms of Section 8.

“Convertible Securities™ shall mean any stock , securities (other than Options) or
obligations of indebtedness directly or indirectly convertible into or exchangeable for Common Stock.

“Corporation” shall have the meaning set forth in the preamble hereto.

“Date of Issuance™ shall mean, for any Series A Preferred Share, the date on which the
Corporation initially issues such Series A Preferred Share (without regard to any subsequent transfer of
such Series A Preferred Share or reissuance of the certificate(s) represemting such Series A Preferred
Share). '

“Deemed Liguidation™ shall have the meaning ascribed to it in Section 5(b).

“Dividend Reference Date” shall have the meaning set forth in Section 4(a).

“DGCL” shall have the meaning set forth in the preamble hereto.

“Event of Noncompliance” shall have the meaning set forth in Section 12.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Excluded Issuances™ means any issuance or sale (or deemed issuance or sale in
accordance with Section 9(d)) by the Corporation after the Date of issuance of: (2} shares of Common
Stock issued on the conversion of the Series A Preferred; {b) up to an aggregate of 2,800,000 shares of
Common Stock (as such number of shares is equitably adjusted for subsequent stock splits, stock
combinations, stock dividends and recapitalizations) issued directly or upon the exercise of Options to
directors, officers, employees, or consultants of the Corporation in connection with their service as
directors of the Corporation, their employment by the Corporation or their retention as consultants by the
Corporation, in each case authorized by the Board and issued pursuant to the Incentive Plans {including
all such shares of Common Stock and Options sutstanding prior to the Date of Issuance); or (¢} shares of
Common Stock issued upon the conversion or exercise of Options {other than Options covered by clause
{by above) issued prior to the Date of Isswance, provided that such securities are not amended after the
date herecf to increase the number of shares of Common Stock issuable thereunder or to lower the
exercise or conversion price thereof.

“Forced Conversion” shall have the meaning set forth in Section 8(b).
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“Forced Conversion Noncompliance Event™ shall mean (i} the failure of the Corporation
to make any redemption payment with respect to any Series A Preferred Share which it is required to
make hereunder, whether or not such payment is legally permissible or is prohibited by any debt
financing agreement of the Corporation or any of its Subsidiaries or any other agreement to which the
Corporation 15 subject or (it} the breach by the Corporation of its obligations under Section 8(e). The
foregoing shall constitute Events of Noncompliance whatever the reason or cause for any such Event of
Noncompliance and whether it is voluntary or involuntary or is effected by operation of law or pursuant
to any judgment, decree or order of any court or any order, rule or regulation of any administrative or
governmental body and regardless of the effects of any subordination provisions.

“Incentive Plans” means the Corporation’s 1998 Stock Option Plan, 2004 Equity
Incentive Plan, 2010 Equity Incentive Plan, 1996 TMI Stock Option Plan and TMI 2006 lncentive and
Non-Statutory Stock Option Plan, in each case as may be amended, supplemented or modified from time
to time as approved by the Board.

“Investment Agreement” shall mean that certain Investment Agreement by and between
the Corporation and Investor, dated as of June 12, 2013.

“Investor Rights Agreement” shall mean that certain Investor Rights Agreement by and
between the Corporation and Investor, dated on or about the Date of Issuance.

“Investor” shall mean WSHP Biologics Holdings, LLC.

“Junior Securities” shall mean any class or series of Capital Stock other than (i) the
Series A Preferred or (it) any class or series of Capital Stock that is specifically designated as senior or
pari passu to the Series A Preferred in any amendment, modification or supplement to the Certificate of
Incorporation (including as 2 result of a new certificate of designation), which the holders of Series A
Preferred have consented to in accordance with Section }1 hereof and, if applicable, Section 3.5 of the
Investor Rights Agreement.

“Liquidation™ shall have the meaning ascribed to it in Section S(a).

“Liguidation Preference™ shall have the meaning ascribed to it in Section 5(a).

“Liguidation Value” of any Sertes A Preferred Share as of any particular date shall mean

$1.000.

“Optional Redemption Eligibility Date™ shall mean the earlier of the following: (i) a
Change of Contrel and (ii} the seventh anniversary of the Date of Tssuance.

>

“Options” shall mean any rights, warrants or options to subscribe for or purchase
Common Stock or Convertible Securities.

“QOrganic Chanpe” shall have the meaning ascribed to it in Section %e).

“Person” or “person” shall mean an individual, corporation, limited liability company,
associatiow, partpership, group (as such term is used in Section 13(d}3) of the Exchange Act), trust, joint
venture, business trust or unincorporated organization, or a government or any agency or political
subdivision thereof.

“Preferred Director” shall have the meaning ascribed to it in Section 10(b).
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“Preferred Percentage™ shall mean, at any time of determination, the percentage equal to
{i) the number of shares of Common Stock issaable upon the conversion of all of the Series A Preferred
Shares outstanding at such time of determination (without regard to any restrictions on conversion
{including the Conversion Cap and the Conversion Restriction)), plus the number of shares of Commen
Stock cutstanding at such time of determination that were issued pursuant to the conversion of any Series
A Preferred Shares, divided by (ii) the number of shares of Common Stock issued and outstanding at such
time of determination, plus the number of shares of Common Stock issuable upon conversion of the
Series A Preferred outstanding at such time {without regard to any restrictions on cosversion {including
the Conversion Cap and the Conversion Restriction)).

“Preferred Stock™ shall have the meaning set forth in the recitals hereto.

“Purchase Rights” shall have the meaning ascribed to it in Section 1].

“Redemption Date™ shall mean, as to any Series A Preferred Share, the date specified in
the notice of any redemption at the Corporation’s option or at the holder’s option; provided that no such
date shatl be a Rederaption Date unless the amount pavable to such Series A Preferred Share hereunder is
actually paid in full on such date, and if not so paid in full, the Redemption Date shall be the date on
which such amount is fully paid.

“Registrable Securities” shall have the meaning set forth in the Investor Rights

Agreement.

“Related Partyv™ shall mean (i} any officer or director of the Corporation or other Person
that owns at least 3% of the Commeon Stock on an as-converted fully dijuted basis (which for such
calculation shall aggregate stockholdings of Affiliates and of immediate family members sharing the
same houschold with such Persons), (it} any officer or director of any of the Corporation’s Subsidiaries,
or {ill} any member of any such Person’s immediate family sharing the same household or any of their
respective Affiliates,

“Series A Dividend Reference Dates™ shall have the meaning ascribed to it in

Section 4(b).

“Series A Preferred Majority Holders” shall mean, as of any nume of determination, the
holders of a majority of the Series A Preferred Shares outstanding as of such time of determination.

“Series A Preferred™ shall have the meaning ascribed to it in Section 1.

“Series A Preferred Share™ shall have the meaning ascribed to it in Section 4(a).

“Series A Unpaid Dividends” shall have the meaning aseribed to it in Section 4{a).

“Shareholder Approval” shall mean all approvals of the stockholders of the
Corporation necessary to approve the fransactions contemplated under the Investment Agreement and the
issuance of the Series A Shares with the rights and privileges described in this Certificate of Designation,
including any approvals by the holders of Common Stock for the issuance of twenty percent (20%) or
more of the number of shares of Common Stock outstanding before such issuance, and the issuance of
twenty percent {20%) or more of the voting power of the Company fo any one holder of Series A Shares
as may be required under law or the listing standards of NASDAQ (or any successor thereto or other
trading market on which the Commeon Stock is listed), including NASDAQ Market Place Rule 5635(b)
and (d) or NASDAQ Market Place Rule 5640, and Interpretative Material (IM} 5633-2, as applicable.
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“Shareholder Approval Deadline” shall have the meaning ascribed {o it in Section 4(e).

“Shelf Registration Statement™ shall have the meaning set forth in Investor Rights

Agreement.

“Stock Price Forced Conversion Event” shall have the meaning ascribed to it in Section

“Subsidiary™ means any Perscen of which at least (i) a majority of the equity and (ii} a
majority of the voting interests, are owned or controlled, directly or indirectly, by the Corporation, by any
one or more of its Subsidiaries, or by any combination of the Corporation and one or more of s
Subsidiaries. For the avoidance of doubt, any reference o any Subsidiary of the Company shall include
RTI Donor Services, Inc.

“Taxes” shall mean any federal, state, local or foreign income, gross receipts, branch
profits, hicense, pavroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
escheat, enviromnental, customs duties, capital stock, franchise, profits, withholding, social security,
unemployment, disability, real property, personal property, sales, use, transfer, registration, ad valorem,
value added, alternative or add-on minimum or estimated tax or other tax of any kind whatsoever,
including any interest, penalty or addition thereto, whether disputed or not and including any obligation to
indemnify or otherwise assume or succeed to the Tax liability of any other Person by law, by contract or
otherwise.

“Trading Day”™ shall mean any Business Day on which the Common Stock s traded, or
able to be traded, on the principal national securities exchange on which the Common Stock is listed or
admitted o trading,.

{b) Rules of Construction. Unless the context otherwise requires: (i) words in the
singular inciude the plural, and in the plural include the singular; (i1} “including”™ means including
without Hmitation; (i) references to any Section or clause refer to the corresponding Section or
clause, respectively, of this Certificate of Designation; (iv) any reference to a day or number of
days, unless expressly referred to as a Business Day or Trading Day, shall mean the respective
calendar day or number of calendar davs; {v) references to Sections of or Rules under the
Exchange Act shall be deemed to include substitute, replacement or successor Sections or Rules,
and any term defined by reference to a Section of or Rule under the Exchange Act shall include
Commission and judicial interpretations of such Section or Rule; and (vi} headings are for
convenience of reference only.

Section 4. Dividends.

{a) General Obligations. When, as and if declared by the Board and to the extent
permitted under the DGCL, the Corporation shall pay preferential dividends in cash to the holders
of the Series A Preferred as provided in this Section 4(a). Dividends on each share of the Series
A Preferred {each a *Series A Preferred Share,” and collectively, the “Series A Preferred Shares™)
shall accrue on a daily basis at the rate of six percent {6.0%) per annum (or twelve percent
{12.0%) per annum if, and for so long as, required pursuant to Section 4(e}} on the sum of (x) the
Liguidation Value thereof, plus (¥} all accrued and accumulated but unpaid dividends on such
Series A Preferred Share (such amount in clause (y), the “Series A Unpaid Dividends™), from and
including the Date of Issuance, to and including the first to occur of: (1) the date on which the
Liguidation Value of such Series A Preferred Share, plus all Series A Unpaid Dividends thereon
is paid to the holder thereof in connection with a Liquidation pursuant to Section 5, (ii} the
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Redempticn Payment Date for such Series A Preferred Share, (iii} the date on which such Series
A Preferred Share is converted into shares of Conversion Stock hereunder or (iv) the date on
which such Series A Preferred Share is otherwise acquired by the Corporation. Such dividends
shall accrue whether or not they have been declared and whether or not there are profits, surplus
or other funds of the Corporation lepally available for the pavment of dividends, and such
dividends shall be cumulative such that Series A Unpaid Dividends shall be fully paid or declared
with funds irrevocably set apart for payment before any dividends, distributions, redemptions or
other payments may be made with respect to any Junior Securities, other than to (A) declare or
pay any dividend or distribution payable on the Common Stock in shares of Common Stock or
{B) repurchase Commeon Stock held by employees or consufants of the Corporation for not more
than $0.001 per share or other de minimis amounts per share upon termination of their
employment or services in accordance with agreements providing for such repurchase existing as
of the date of this Certificate or in accordance with any Incentive Plan or any other equity
mcentive plan of the Corporation adopted and approved by the Board afier the date of this
Certificate.

{b) Dividend Reference Bates. To the extent not paid in cash on March 31, June 30,
September 30, and December 31 of each year, beginning September 30, 2013 (the “Series A
Dividend Reference Dates™), all dividends which have accrued on each Series A Preferred Share
during the three-month period {or other period, if any, in the case of the initial Series A Dividend
Reference Date) ending upon each such Series A Dividend Reference Date shall be accumulated
and shall remain accumulated dividends with respect to such Series A Preferred Share until paid
int cash to the holder thereof.

{c) Distribution of Partial Dividend Payments. Except as otherwise provided herein,
if at any fime the Corporation pays less than the total amount of dividends then accrued and
accumulated with respect to the Series A Preferred Shares, such payment shall be made pro rata
among the holders thereof based upon the aggregate Series A Unpaid Dividends in respect of the
Series A Preferred Shares held by each such hoider,

() Participating Dividends. In addition to any other dividends accruing,
accumulating or declared hereunder, in the event that the Corporation declares or pays any
dividends upon the Common Stock (whether payable in cash, securities or other property), other
than (i) dividends payable on the Common Stock solely in shares of Common Stock and (i) to
the extent constituting a dividend, any repurchases of Common Stock held by employees or
consultants of the Corporation for not more than $0.001 per share or other de minimis amounts
per share upon termination of their employment or services in accordance with agreements
providing for such repurchase existing as of the date of this Certificate or in accordance with any
Incentive Plan or any other equity incentive plan of the Corporation adopted and approved by the
Board after the date of this Certificate, the Corporation shall also declare and pay to the holders of
the Series A Preferred at the same time that it declares and pays such dividends to the holders of
the Common Stock the dividends which would have been declared and paid with respect to the
Common Stock issuable upon conversion of the Series A Preferred Shares had all (i e., without
regard to any restrictions on conversion (including the Conversion Cap and the Conversion
Restriction} at such time} of such outstanding Series A Preferred Shares been converted
tmmediately prior to the record date for such dividend, or if no record date is fixed, the date as of
which the record holders of Common Stock entitled to such dividends are to be determined.

{e} Dividend Rate Adjustment. In the event that Shareholder Approval has not been
obtained within 180 days after the Date of Issuance (the “Shareholder Approval Deadline™), then
the dividend rate on each Series A Preferred Share shall automatically (without any further
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action) increase to the rate of twelve percent (12.0%} per annum, commencing on the day after
the Sharehelder Approval Deadline and ending on (and including) the date on which Shareholder
Approval has been obtained.

Section 3. Liguidation

{a) Normal Ligidation. Upon any liquidation, dissolution or winding up of the
Corporation (whether voluntary or involuntary} (collectively with a Deemed Liguidation, a
“Liguidation™), each holder of Series A Preferred then outstanding shall be entitled to be paid, out
of the assets of the Corporation available for distribution te its stockholders, before any
distribution or payment is made upon any Junior Securities by reason of their ownership thereof,
an amount in cash equal to the greater of (i) the sum of {(x) the aggregate Liquidation Value of all
Series A Preferred Shares held by sech holder, plus (v} all Series A Unpaid Dividends thereon
and (i1} the amount to which such holder would be entitled to receive upon such Liquidation if all
{without regard to any restrictions on conversion (including the Conversion Cap and the
Conversion Restriction) at such time)} of such holder’s Series A Preferred was converted into
Conversion Stock immediately prior to such event {such greater amount, the “Liguidation
Preference™), and the holders of Series A Preferred shall not be entitled to any further payment
with respect to their Series A Preferred Shares. If, upon any Liquidation, the Corporation’s assets
available to be distributed among the holders of the Series A Preferred are insufficient to permit
pavment o such holders of the aggregate amount which they are entitled to be paid under this
Section 5(a}. then the entire assets available to be distributed to the Corporation’s stockholders
shall be distributed pro rata among such holders of Series A Preferred Shares based upon the
aggregate Liquidation Value plus all Series A Unpaid Dividends of the Series A Preferred held by
each such holder. Not less than 30 days prior to the payment date stated therein (or such lesser
period as may be agreed by the Series A Preferred Majority Holders), the Corporation shall
deliver written notice of any Liquidation to each record holder of Series A Preferred, setting forth
in reasonable detail the amount of proceeds to be paid with respect to each Series A Preferred
Share and each Junior Security in connection with such Liguidation.

{h) Deemed Liguidation. The occurrence of a Change of Control shall be deemed to
be a liquidation, dissolution and winding up of the Corporation for purposes of this Section 5(b)
{a “Deemed Liquidation™), and the holders of the Series A Preferred shall be entitled to receive
from the Corporation the Liquidation Preference with respect (o the Series A Preferred upon such
occurrence. The Corporation shall mail written notice of any Change of Control to each record
holder of Series A Preferred Shares not iess than 30 nor more than 60 days prior to the date on
which such Change of Control is consummated.

Section 6. Redemption.

{a) Redemptions at the Option of the Holder. Beginning on the Optional
Redemption Eligibility Date, any holder of Series A Preferred may, at any time and from time to
time, request redemption, out of funds legally available therefor, of all or any porticn of the
Series A Preferred Shares held by such holder by delivering written notice of such request to the
Corporation specifying the number of Series A Preferred Shares to be so redeemed and the date
of such redemption {which may not be earlier than 60 days after delivery of such redemption
notice). The Corporation shall be required to redeem on the date so specified in such holder’s
written notice delivered to the Corporation all or any portien of their Series A Preferred Shares
with respect to which such redemption requests have been made at a price per Series A Preferred
Share in cash equal to the Series A Liquidation Value thereof, plus all Series A Unpaid Dividends
thereon.
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() Redemptions _at the Option of the Corporation. Beginning on the fifth
anniversary of the Date of Issuance, the Corporation may at any time and from time to time,
redeem, out of funds Jegally available therefor, all or any portion of the Series A Preferred Shares
held by such holder by delivering written notice of such request to such holder in accordance with
Section 6{d). Upon any such redemption, the Corporation shall pay a price per Series A Preferred
Share with respect to which such redemption requests have been made in cash equal to the Series
A Liquidation Value thereof, plus all Series A Unpaid Dividends thereon. Notwithstanding
anything to the contrary herein, each holder of Series A Preferred Shares to be redeemed by the
Corporation may clect to convert all or any portion of the Series A Preferred Shares held by such
holder inte Conversion Stock pursuant to Section 8§ at any time prior to the applicable
Redemption Date.

{c} Redemption Payvments. For each Series A Preferred Share to be redeemed
hereunder, the Corporation shall be obligated on the date specified in the notice of redemption
delivered by the holder(s) of Series A Preferred Shares pursuant to Seciion 6(a) or by the
Cerporation pursuant to Section 6(b}. as the case may be, to pay to the holder thereof (uposn
surrender by such holder at the Corporation’s principal office of the certificate representing such
Series A Preferred Share) in immediately available funds the amount required pursuant to Section
&fa) or Section 6(h), as applicable. If the funds of the Corporation legally available for
redemption of Series A Preferred Shares pursuant to Section 6(a} on any Redemption Date are
insufficient to redeem the total number of Series A Preferred Shares to be redeemed on such date,
then without limiting any rights or remedies herein or otherwise, those funds which are legally
available shall be used to redeem the maximuom possible number of Series A Preferred Shares pro
rata among the holders of the Series A Preferred Shares to be redeemed pursuant to Section 6{a)
based vpon the aggregate Liquidation Value, plus Series A Unpaid Dividends of such Series A
Preferred Shares held by each such holder. At any time thereafier when additional funds of the
Corporation are legally available for the redemption of Series A Preferred Shares pursuant to
Section 6(a) such funds shall immediately be used to redeem the balance of the Series A Preferred
Shares which the Corporation has become obligated to redeem on any Redemption Date bot
which it has not redeemed. For the avoldance of doubt, (x} references 1o “legally available” funds
herein shall mean the amount of assets of the Corporation that may be used for a redemption of
shares under Section 160 of the DGCL, and (¥} the Corporation shall be required to take all
actions as are necessary to obtain available funds to satisfy its redemption ebligations, including
sefling assets and borrowing funds. For the avoidance of doubt, the Corporation shall be in
breach of its obligations under this Certificate of Designation if it fails to pay in cash all amounts
reguired to be paid by the Corporation pursuant to Section 6(a) on the redemption date specified
in any redemption notice delivered by Investor in accordance with Section 6{a}.

{d) NMotice of Redemption by Corporation. The Corporation shall mail written notice
of each redemption of Series A Preferred (other than a redemption at the request of a holder or
holders of Series A Preferred) to each record holder thereof not more than 60 nor less than 30
days prior to the date on which such redemption is to be made. Upoen mailing any notice of
redemption which relates to a redemption at the Corporation’s option, the Corporation shali
become obligated to redeem the total number of Series A Preferred Shares specified in such
notice at the time of redemption specified therein except to the extent such holder converts such
Series A Preferred Shares into Conversion Stock prior te such redemption.

{e) Ressuances of Certificates. In case fewer than the total number of Series A
Preferred Shares represented by any certificate are redeemed, a new certificate representing the
number of unredeemed Series A Preferred Shares shall be issued to the holder thereof without
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cost to such holder within five business days after surrender of the certificate representing the
redeemed Series A Preferred Shares.

H Determination of the Number of Each Holder’s Series A Preferred Shares to be
Redeemed. Except as otherwise provided in Section 6{c}, the number of Series A Preferred
Shares to be redeemed from each heolder thereof in redemptions hereunder shall be the number of
Series A Preferred Shares determined by multiplying the total number of Series A Preferred
Shares to be redeemed times a fraction, the numerator of which shatll be the total number of Series
A Preferred Shares then held by such holder and the denominator of which shall be the total
number of Series A Preferred Shares then outstanding.

{g} Redeemed or Otherwise Acquired Series A Preferred Shares. Any Series A
Preferred Shares which are redeemed or otherwise acquired by the Corporation shall be canceled
and retired to authorized but unissued shares and shall not be reissued, sold or transferred.

{(h} Other Redemptions er Acquisitions. The Carporation shail not, nor shall it
permit any Subsidiary to, redeem or otherwise acquire any Series A Preferred Shares, except as
expressly authorized herein.

Section 7. Prionty of Series A Preferred Shares. Except as specifically provided herein, so
long as any Series A Preferred Shares remain outstanding, without the prior written consent of the Series
A Preferred Majority Holders, the Corporation shall not, nor shall it permit any Subsidiary to, redeem,
purchase or otherwise acquire directly or indirectly anyv Junior Securities, nor shall the Corporation
directly or indirectly declare or pay any dividend or make any distribution upon any Jumior Securities.

Section §. Conversion.

{a) Conversion at the Option of the Holder. Each Series A Preferred Share may be
converted, at any time and from time to time, at the option of the holder thereof inte a number of
shares of Common Stock egual to the quotient determined by dividing (i) the sum of the
Liquidation Value, plus the Series A Unpaid Dividends thereon at such time, by (i) the
Conversion Price then in effect; provided, that (i) prier to the receipt of the Shareholder
Approval, the Series A Preferred shall not be convertible pursnant to this Section 8 into more than
18.99% of the number of shares of Common Stock outstanding immediately prior to the Date of
issuance (subject to a proportionate adiustment in the event of a stock split, stock dividend,
combination or other proportionate reduction or increase for the Common Stock) such conversion
{such limitation, the “Conversion Cap™}: and (ii} prior to the first vote of the shareholders of the
Corporation with respect to the Shareholder Approval, no Series A Preferred Shares may be
converted (the “Conversion Restriction™). Series A Preferred Shares shall immediately and
permanently cease to be subject to the Conversion Cap upon receipt of Shareholder Approval.
For the avoidance of doubt, the Conversion Restriction shall no longer apply after the first vote of
the shareholders of the Corporation with respect to the Shareholder Approval, whether or not
Shareholder Approval is obtained.

(b) Conversion at the Option of the Corporation. On any date following the earlier
to oecur of (i) the date, if any, that the average Closing Price during any 20 consecutive Trading
Day period is greater than $7.98 (subject to 2 proportionate adjustment in the even: of a stock
split, stock dividend, combination or other proportionate reduction or increase to the Comumnon
Stock) (a “Stock Price Forced Conversion Event™), and (ii) the fifth anniversary of the Date of
Issuance, if {A) no Forced Conversion Noncompliance Event has oecurred and is continuing, {B)
there is an effective Shelf Registration Statement covering the resale of all of the Registrable
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Securities and (C) in the case of a Stock Price Forced Conversion Event, the Closing Price on the
Trading Day immediately preceding the date on which the Corporation delivers notice of
conversion pursuant 10 Sectiop 8(c) is greater than $7.98 (subject to a proportionate adjustment in
the event of a stock split, stock dividend, combination or other proportionate reduction or increase
to the Common Stock}, then the Corporation may, cause the conversion of all, but (subject to the
Conversion Cap and the Conversion Restriction} not less than all, of the Series A Preferred
Shares into & number of shares of Common Stock per Series A Preferred Share equal to the
quotient determined by dividing (x) the sum of the Liquidation Vakhse, plus the Series A Unpaid
Dividends thereon at such time, by {¥) the Conversion Price then in effect. Any Series A
Preferred Shares not converted due te the Conversion Cap and/or the Conversion Restriction shall
continue outstanding on the terms set forth herein after such conversion. In connection with any
such conversion, any Unpaid Series A Dividends shall be deemed to convert into Conversion
Stock prior to any Series A Preferred Shares. The exercise by the Corporation of its rights under
this Section 8(b) shali be referred to as the “Forced Conversion”. Notwithstanding the foregoing,
ne Forced Conversion shall be permitted unti]l all governmental body filings, consents,
authorizations and approvals {including under the Hart-Scott Rodino Antitrust Improvements Act
of 1976, as amended) that are required for such Forced Conversion shall have been made and
obtained by the Corporation; accordingly, the holders of the Series A Preferred Shares and the
Corporation will promptly take all actions necessary to make any such required filings and
cooperate in connection with any such required filings.

{c) Conversion Proceduare. In the case of a conversion pursuant 1o Section 8(a), the
conversion date shall be the date on which the certificate(s) representing such Series A Preferred
Shares and a duly signed and completed notice of conversion of such Series A Preferred Share is
received by the Corporation. In the case of a conversion pursuant to Section 8(b), the conversion
date shall be a date specified in the notice from the Corporation to the holder(s) of Series A
Preferred, which may not be less than ten (10) days after the holder of such Series A Preferred
Shares has received written notice from the Corporation of its election to convert the Series A
Preferred Shares; provided. that, for the avoidance of doubt, at any time after delivery of the
Corporation’s conversion notice pursuant to Sectien 8(b), any holder of Series A Preferred may
cause all or any portion of such holder’s Series A Preferred Shares to be redeemed by the
Corporation if permitted by, and in accordance with, Section 6(a). As soon as possible (but in
any event within five {5) business days) after a conversion of Series A Preferred Shares has been
effected, the Corporation shail deliver to the converting holder, a certificate or certificates
representing the number of shares of Common Stock issuable by reason of such conversion in
such names or names and such denominations as the converting holder has specified. In case
fewer than the total number of Series A Preferred Shares represented by any certificate are
converted, a new certificate representing the number of Series A Preferred Shares not converied
shall be issued to the holder thereof without cost to such holder within five business days after
surrender of the certificate representing the redeemed Series A Preferred Shares.

{d} Cooperation. The Corporation shall not close its beoks against the transfer of
Series A Preferred Shares or of Commen Stock issued or issuable upon conversion of Series A
Preferred Shares in any manner which interferes with the timely conversion of the Series A
Preferred Shares. Without limiting Section 6.6 of the Investment Agreement or Section §{b}
above, the Corporation shali assist and cooperate (at its expense) with any holder of Series A
Preferred Shares required to make any governmental filings or obtain any governmental approval
prior to or in connection with any conversion of Series A Preferred Shares hereunder {including,
without limitation, making any governmental filings required to be made by the Corporation).

#
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{e) Common Stock Reserved for Issuance. The Corporation shail at all times when
any Series A Preferred Shares are outstanding reserve and keep available out of its authorized and
unissued shares of Common Stock, solely for the purpose of issuance upon the conversion of the
Series A Preferred Shares, the number of shares of Common Stock that would be issuable upon
the conversion of all outstanding Series A Preferred Shares, assuming for the purposes of this
calculation that at all times the Shareholder Approval has been obtained and that the Conversion
Restriction does not apply. All shares of Common Stock which are so issuable shall, when
issued, be duly and validly issued, fully paid and nonassessable and free from all taxes, liens,
charges and encumbrances. The Corporation shall take all such actions as may be necessary to
assure that all such shares of Common Stock may be so issued without violation of any applicable
law or governmental regulation or any requirements of any domestic securities exchange or
market upon which shares of Commen Stock may be listed {except for official notice of issuance
which shall be immediately delivered by the Corporation upon each such issuance and except for
any such law, regulation or requirement applicable because of the business or nature of the
holder). The Corporation shall not take any action which would cause the sumber of authorized
but unissued shares of Common Stock to be less than the number of such shares reguired to be
reserved hereunder for issuance upon conversion of the Series A Preferred Shares in accordance

with this Section 8{d).

{f} Taxes. The Corporation shall pay any and all transfer Taxes that may be payable
in respect of the issue or delivery of shares of Common Stock on conversion of the Series A
Preferred Shares; provided that the Corporation shall not be requived to pay transfer Taxes in
respect of shares of Conversion Stock issued in the name of, or delivered to, a person other than
Investor.

Section 9. Adjustments to Conversion Price. In order to prevent dilution of the conversion
rights granted under Section 8, the Conversion Price and the number of shares of Conversion Stock
issuable on conversion of the Shares of Series A Preferred shall be adjusted from time to time pursuant to
this Section 9.

(a) Adjustment to Conversion Priee upon Issuance of Common Stock. Except as
provided in Section 9(b} and except in the case of an event described in either Section 9(d} or
Section {2}, if the Corporation, at any time or from time to time after the Date of Issuance, issues
or sells, or in accordance with Section 9(c) is deemed to have issued or sold, any shares of
Common Steck without consideration or for consideration per share less than the Conversion
Price in effect immediately prior to such issuance or sale (or deemed issuance or sale), then
immediately upon such issuance or sale {or deemed issuance or sale) the Conversion Price shall
be reduced (and in no event increased) to a Conversion Price equal to the guotient determined by
dividing: (7} the sum of (1} the product derived by muitiplving the Conversion Price in effect
immediately prior to such issuance or sale (or deemed issuance or sale) by the number of shares
of Common Stock Deemed Qutstanding immediately prior to such issuance or sale {or deemed
issuance or sale), plus (2) the aggregate consideration, if any, received by the Corporation upon
such issuance or sale (or deemed issuance or sale); by (7)) the sum of {1) the mumber of shares of
Common Stock Deemed Ouistanding immediately prior to such issuance or sale {or deemed
issuance or sale) plus (2) the aggregate number of shares of Common Stock issued or sold (or
deemed issued or sold) by the Corporation in such issuance or sale {or deemed issuance or sale).

(b} Exceptions To Adjustment Upon Issuance of Conunon Stock. Anything herein
to the contrary notwithstanding, there shall be no adjustment to the Conversion Price with respeci
to any Excluded {ssuance.
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{c} Effect on Conversion Price of Certain Events. For purposes of determining the
adjusted Conversion Price under Section 9(a), the following shall be applicable:

{1} Issuance of Rights or Options. If the Corporation, at any time or from
time to time after the Date of Issuance, in any manner grants or sells {whether directly or
by assumption in a merger or otherwise) any Options, whether or not such Options or the
right to convert or exchange any Convertible Securities issuable upon the exercise of
such Options are immediately exercisable, and the price per share (determined as
provided in this paragraph and in Section 9(cH5)} for which Common Stock is issuable
upon the exercise of such Options, or upon the conversion or exchange of Convertibie
Secarities issuable upon the exercise of such Options, is less than the Conversion Price in
effect immediately prior to the time of the granting or sale of such Options, then the total
maximum mimber of shares of Common Stock issuable upon the exercise of such
Options or upon conversion or exchange of the total maximum amount of Convertible
Securities issuable upon the exercise of such Options shall he deemed te have been issued
by the Corporation at the time of the granting or sale of such Options {and thereafier shail
be deemed to be outstanding for purposes of adjusting the Conversion Price under
Section 9(a}), at a price per share equal to the quotient determined by dividing (i) the sum
(which sum shall constifute the applicable consideration received for purposes of Section
Ha)y of (x} the total amount, if any, received or receivable by the Corporation as
consideration for the granting or sale of all such Options, plus (y) the minimum aggregate
amount of additional consideration payable to the Corporation upon the exercise of ali
such Options, plus {z), in the case of such Options which relate to Convertible Securities,
the minimum aggregate amount of additional consideration, if any, payable to the
Corporation upon the issuance or sale of all such Convertible Securities and the
conversion or exchange of all such Convertible Securities, by (i} the total maximum
mumber of shares of Common Stock issuable upon the exercise of all such Options or
upon the conversion or exchange of all Convertible Securities issuable upon the exercise
of all such Options. Except as otherwise provided in Section 9(c)3), no further
adjustment of the Conversion Price shall be made when Convertible Securities are
actually issued upon the exercise of such Options or when Common Stock is actually
issued upon the exercise of such Options or the comversion or exchange of such
Convertible Securities.

(23 Issuance of Convertible Securities. If the Corporation, at any time or
from time fo time after the Date of Issuance, in any manner issues or sells {whether
directly or by assumption in a merger or otherwise) any Convertible Securities, whether
or not the right to convert or exchange any such Convertible Securities is immediately
exercisable, and the price per share (determined as provided in this paragraph and in
Section 9(c¥5}) for which Common Stock is issuable upon conversion or exchange of
such Convertible Securities is less than the Conversion Price in effect immediately prior
to the time of such issue or sale, then the total maximum number of shares of Common
Stock issuable upon conversion or exchange of the total maximwn amount of such
Convertible Securities shall be deemed to have been issued by the Corporation at the time
of the issuance or sale of such Convertible Securities (and thereafter shall be deemed to
be outstanding for purposes of adjusting the Conversion Price pursuant to Section 9(a)),
at a price per share equal to the quotient determined by dividing (i) the sum {which sum
shall constitute the applicable consideration received for purposes of Section 9{a)) of {x}
the total amount, if any, received or receivable by the Corporation as consideration for
the issue or sale of such Convertible Securities, phus (v) the minimum aggregate amount
of additional consideration, if any, payable to the Corporation upon the conversion or
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exchange of all such Convertible Securities, by {ii) the total maximum number of shares
of Common Stock issuable upon the conversion or exchange of all such Convertible
Securities. Except as otherwise provided in Section 9(c)3). no further adjustment of the
Conversion Price shall be made when Common Stock is actually issued upon the
conversion or exchange of such Convertible Securities, and if any such issue or sale of
such Convertible Securities is made upoen exercise of any Options for which adjustments
of the Conversion Price had been or are to be made pursuant to other provisions of this
Section (¢}, no further adjustment of the Conversion Price shall be made by reason of
such issue or sale.

(3} Change in Option Price or Conversion Rate. Upon any change in any of
(A} the total amount received or receivable by the Corporation as consideration for the
granting or sale of any Options or Convertible Securities referred to in Section 9(cY(1} or
Section 9(c¥2), (B) the minimum aggregate amount of additional consideration, if any,
payable to the Corporation vpon the exercise of any Options or upon the issuance,
conversion or exchange of any Convertible Securities referred to i Section 9(d)(1) or
Section 3{c¥2), (C} the rate at which Convertible Securities referred to in Section H(c¥ 1’
or Section 3{c)(2) are convertible into or exchangeable for Common Stock, or (D) the
maximum number of shares of Common Stock issuable in connection with any Options
referred fo in Section 9{c)(1) or any Convertible Securities referred to in Section 9(c}(2)
{in each case, other than in connection with an Excluded Issuance}, then (whether ar not
the original issuance or sale of such Options or Convertible Securities resulted in an
adjustment to the Conversion Price pursuant to this Section 9) the Conversion Price in
effect at the time of such change shall be adjusted or readjusted, as applicable, to the
Conversion Price which would have been in effect at such time pursuant to the provisions
of this Section 9 had such Options or Convertible Securities still outstanding provided for
such changed consideration or conversion rate, as the case may be. at the time initially
granied, issved or sold, but only if as a result of such adjustment or readjustment the
Conversion Price then in effect is reduced.

(4 Treatment of Expired Options and Unexercised Convertible Securities.
L’pan the expiration of any Option or the termination of any right to convert or exchange
any Convertible Security without the exercise of any such Option or right, the Conversion
Price then in effect hereunder shall be adjusted immediately pursuant to the provisions of
this Section 9 to the Conversion Price which would have been in effect at the time of
such expiration or termination had such Option or Convertible Security, to the extent
outstanding immediately prior to such expiration or termination, never been issued.

(5} Calculation of Consideration Received. If any Common Stock, Option
or Convertible Security is, at any time or from time to time after the Date of Issuance,
issued or sold or deemed to have been issued or sold in accordance with Section 9(c)
(A} for cash, the consideration received therefor shall be deemed to be the net amount
recejved by the Corporation therefor; (B} for consideration other than cash, the amount of
the consideration other than cash received by the Corporation shall be the fair value of
such consideration, except where such consideration consists of marketable securities, in
which case the amount of consideration received by the Corporation shall be the market
price (as reflected on any securities exchange, quotation system or association or similar
pricing system covering such security) for such securities as of the end of business on the
date of receipt of such securities; (C) for no specifically allocated consideration in
connection with an issuance or sale of other securities of the Corporation, together
comprising one integrated transaction, the amount of the consideration therefor shall be
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deemed to be the fair value of such portion of the aggregate consideration received by the
Corporation m such transaction as is attributable to such shares of Common Stock,
Options or Convertible Securities, as the case may be, issued in such transaction; or (D)
to the owners of the non-surviving entity in connection with any merger in which the
Corporation is the surviving corporation, the amount of consideration therefor shall be
deemed to be the fair value of the portion of the net assets and business of the non-
surviving entity that is attributable to such Common Stock, Optiens or Convertible
Securities. as the case may be, issued to such owners. The fair value of any consideration
ot net assets other than cash and marketable securities shall be determined jointly by the
Corporation and the Series A Preferred Majority Holders. I such parties are unable to
reach agreement within a reasonable period of time, the fair value of such consideration
shall be determined by an independent appraiser experienced in valuing such type of
consideration jointly selected by the Corporation and the Series A Preferred Majority
Holders. The determination of such appraiser shall be final and binding upon the parties,
and the fees and expenses of such appraiser shall be borne by the Corporation.

(6} Integrated Transactions. In case any Option is issued in connection with
the issue or sale of other securities of the Corporation, together comprising one integrated
transaction in which no specific consideration is allocated to such Option by the parties
thereto, the Option shall be deenied to have been issued for a consideration of $.001.

(7} Treasury Series A Preferred Shares. The number of shares of Common
Stock outstanding at any given time shall not include shares owned or held by or for the
account of the Corporation or any Subsidiary, and the dispesition of any shares so owned
or held shall be considered an issue or sale of Common Stock for the purpose of this
Section 9.

(& Record DPate. For purposes of any adjustment to the Conversion Price in
accordance with this Section 8, if the Corporation takes a record of the holders of
Common Stock for the purpose of estitling them (a) fo receive a dividend or other
distribution payable in Common Stock, Options or Convertible Securities or (b} to
subseribe for or purchase Common Stock, Options or Convertible Securities, then such
record date shall be deemed to be the date of the issue or sale of the shares of Common
Stock deemed to have been issued or sold upon the declaration of such dividend or the
making of such other distribution or the date of the granting of such right of subscription
or purchase, as the case may be.

{(H Adjustment to Conversion Price Upon Dividend, Subdivision or Combination of
Common Steck. If the Corporation, at any time or from time to time after the Date of Issuance,
{3} pays a dividend or make any other distribution upon the Common Stock or any other capital
stock of the Corporation payable in shares of Common Stock or in Options or Convertible
Securities, or (ii) subdivides {by any stock split, recapitalization or otherwise) its outstanding
shares of Common Stock into a greater number of shares, the Conversion Price in effect
immediately prior to such dividend, distribution or subdivision shall be propertionately reduced,
and if the Corporation at any time combines (by reverse stock split or otherwise) its outstanding
shares of Common Stock into a smaller number of shares, the Conversion Price in effect
immediately prior to such combination shall be proportionately increased. Any adjustment under
this Section 9(d) shall become effective at the close of business on the date the dividend,
subdivision or combination becomes effective.
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{e} Adjustment to Conversion Price Upon Reorganizations, Mergers, Consolidation,
Merger or Sale. Any recapitalization, reorganization, reclassification, consolidation, merger, sale
of all or substantiatly all of the Corporation’s assets to another Person or other similar {ransaction
{other than any such transaction covered by Section 9(dY), in each case which entitles the holders
of Common Stock to receive {either directly or upon subsequent Liguidation) stock, securities or
assets with respect to or in exchange for Common Stock, is referred to herein as an “Organic
Change”™. Prior to the consummation of any Crganic Change, the Corporation shall make
appropriate provisions (in form and substance satisfactory to the Series A Preferred Majority
Holders) to insure that each of the holders of the Series A Preferred shall thereafter have the right
to acquire and receive, in lieu of or in addition to (as the case may be) the shares of Common
Stock imnediately theretofore acquirable and receivable upon the conversion of such holder’s
Series A Preferred Shares, such shares of stock, securities or assets as such holder would have
received in connection with such Organic Change if such holder had converted its Series A
Preferred Shares immediately prior to such Organic Change. In each such case, the Corporation
shall alse make appropniate provisions (in form and substance satisfactory to the Series A
Preferred Majority Holders) to insure that the provisions of this Section 9 shall thereafter be
applicable to the Series A Preferred Shares (inchuding, in the case of any such consolidation,
merger or sale in which the successor or purchasing Person is other than the Corporation, an
immediate adjustment of the Conversion Price to the value per share for the Common Stock
reflected by the terms of such consolidation, merger or, sale or similar transaction, and a
corresponding immediate adjustment in the number of shares of Conversion Stock acquirable
apon conversion of Series A Preferred Shares, if the value so reflecied is Jess than the Conversion
Price in effect immediately prior to such consolidation, merger or, sale or similar transaction).
The Corporation shall not effect any such consclidation, merger or sale, unless prior to the
consummation thereof, the successor Person {if other than the Corporation) resulting from
consolidation or merger or the Person purchasing such assets assumes by written instrument {in
form and substance satisfactory to the Series A Preferred Majority Holders), the obligation to
deliver to each such holder such shares of stock, securities or assets as, in accordance with the
foregoing provisions, such holder may be entitled fo acquire.

() Certain Events. If any event occurs of the type contemplated by the provisions of
this Section ¢ but not expressly provided for by such provisions (including, without limitation,
the granting of stock appreciation rights, phantom stock rights or other rights with equity
features), then the Board shail make an appropriate adjustment in the Conversion Price so as to
protect the rights of the helders of Series A Preferred Shares in a manner consistent with the
provisions of this Section 9; provided that no such adjustment pursuant to this Section 9 shall
increase the Conversion Price or decrease the number of shares of Conversion Stock issuable as
otherwise determined pursuant to this Section 9.

(g} Notices.  lmumediately upon any adjustment of the Conversion Price, the
Corporation shall give written notice thereof to all holders of Series A Preferred Shares, sefting
forth in reasonable detail and certifying the calculation of such adjustment. The Corporation shall
give written notice to all holders of Series A Preferred Shares at least 20 days prior to the date on
which the Corporation closes its books or takes a record (i) with respect to any dividend or
distribution upon Common Stock, (ii) with respect to any pro rata subscription offer te holders of
Common Stock or (iii) for defermining rights to vote with respect to any Organic Change or
Liguidation. The Corporation shall also give written notice to the holders of Series A Preferred
Shares at least 20 days prior to the date on which any Organic Change shall take place.
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Section 10, Vating Righis: Flection of Directors

{a) Yoting Generally, Without limiting any rights provided to the holders of shares
of Series A Preferred under the DGCL, the holders of shares of Series A Preferred shall be
entitled to vote as a single class with the holders of the Common Stock on all matters submitted to
a vote of stockhoiders of the Corporation, except with respect fo the Shareholder Approval;
provided that, prior to the first vote of the shareholders of the Corporation with respect to the
Shareholder Approval, the Series A Preferred shall have no voting rights, except as otherwise
required by applicable law. Each holder of shares of the Series A Preferred shall be entitled o
the number of votes equal to the largest number of full shares of Common Stock into which all
shares of Preferred Stock held of record by such holder could then be converted (taking into
account, for the avoidance of doubt, all Unpaid Series A Dividends thereon convertible into
shares of Common Stock, any Conversion Price adjustments made pursuant to Section 9 and the
Conversion Cap) at the record date for the determination of the stockholders entitled to vote on
such matters or, if no such record date is established, at the date such vote is taken or any written
consent of stockholders is first executed: provided, however, that no holder of Series A Preferred
shall be entitled to cast votes for the number of shares of Common Siock issuable upon
conversion of such Series A Preferred Shares held by such holder that exceeds (subject to a
proportionate adjustment for any stock split, stock dividend, combination, recapitalization or
other proportionate reduction or increase in the Common Stock) the quotient of (x) the aggregate
purchase price paid by such holder of Series A Preferred for its Series A Preferred Shares,
divided by {y) the lesser of {i} $4.40 and (ii} the Closing Price of the Common Stock on the
Trading Day immediately prior fo the Date of Issuance of such holder's Series A Preferred. The
holders of Series A Preferred Shares shall be entitled to notice of any meeting of stockholders in
accordance with the Bylaws of the Corporation.

(b Election of Directors. In the election of directors of the Board, for so fong as any
Series A Preferred Shares are outstanding and the Preferred Percentage equals or exceeds 5%, the
holders of the Series A Preferred Shares, in addition to the other voting rights set forth herein,
shall be entitled to elect that number of directors to the Board (each, & “Preferred Director”™) equal
to the preduct of: (i) the Preferred Percentage, and (if) the total number of directors on the Board,
including the number of Preferred Directors appointed or appointable to the Board; provided, that
if such product is not a whole number, then the number of Preferred Directors shall be the next
whole number larger than such product (e.g., if such product 1s 1.11 or 1.51, then the number of
Preferred Directors shall be two); provided, further that the number of Preferred Directors shall
not exceed two at any time.

{c} Term. Each Preferred Director appointed pursuant to Section Hi(b) shall continue
to hold office until the earliest to oecur of (i) the first annual meeting of the stockholders of the
Corporation following such time that the holders of the Series A Preferred Shares do not have the
requisite Preferred Percentage to appoint such Preferred Director pursuant to Section 10(h), (i)
such Preferred Director is removed from office by the affirmative vote of the Series A Preferred
Majority Holders, and (311) such time as such Preferred Director’s death. resignation, retirement or
disqualification. Any vacancy created by the removal, death, resignation, retirement or
disqualification of a Preferred Director shall be filled by the affirmative vote of the Series A
Preferred Majority Holders. If the holders of the Series A Preferred Shares for any reasen fail to
elect anyene to fill any such directorship or vacancy, such position shall remain vacant until such
time as such holders elect a director to fill such position and shall not be filled by resolution or
vote of the Board or the Corporation’s other stockholders. The Corporation shall take all such
action as may be reasonably requested by such holders to effect Section 1({b) and this Section
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10{c) (including nominating and recommending the designees of the holders of the Series A
Preferred Shares for election).

Section 1. Consent Rights. In addition to any rights that the holders of Series A Preferred
Shares may have pursuant to the DGCL, for so long as (x} any Series A Preferred Shares are outstanding
and (v} the Preferred Percentage is at least ten percent (10%), the Corporation will not, without first
obtaining the written consent or affirmative vote of the Series A Preferred Majority Holders, voting
separately as a class, take any of the following actions: (i) liquidate, dissolve or wind-up the Corporation
{whether voluntary or inveluntary), {ii} amend, modify, supplement or repeal any provision of the
Certificate of Incorporation or Bylaws that would have a material adverse effect on any right, preference,
privilege or voling power of the Series A Preferred Shares or the holders thereof (it being understood that,
for the avoidance of doubt, any amendment, modification or supplement to the Certificate of
Incorporation (inchuding as a result of new certificate of designation) to create, authorize, designate or
issue any equity securities of the Corporation senior to or pari passu with the Series A Preferred Shares
would have a material adverse effect on the rights, preferences, privileges and/or voting power of the
Series A Preferred Shares or the holders thereof), {iii) change the size of the Board; {iv} enter into, amend,
moedify or supplement anv agreement, transaction, commitment or arrangement with any Related Party,
except for customary employment arrangements and benefit programs; or {v) agree to take any of the
foregoing actions.

Section 12. Events of Noncompliance.
(a) Definition. An Event of Noncowpliance shall have occurred if:
{1} the Corporation fails to¢ make any redemption payment with respect to

the Series A Preferred which it is required to make hereunder, whether or not such
payment is legally permissible or is prohibited by any agreement to which the
Corpeoration is subject;

(23 the Corporation breaches or otherwise fails {0 perform or observe (i) any
other covenant or agreement set forth herein or in the Investor Rights Agreement or (i)
any covenant or agreement set forth in the Investment Agreement required to be
performed or observed by the Corporation afler the closing of the transactions
contemplated by the Investment Agreement;

(3) the Corporation or any material Subsidiary makes an assignment for the
benefit of creditors or admits in writing its inability to pay its debts generally as they
become due; or an order, judgment or decree is entered adjudicating the Corporation or
any material Subsidiary bankrupt or insoclvent; or any order for relief with respect to the
Corporation or any material Subsidiary is entered under the Federal Bankruptey Code; or
the Corporation or any material Subsidiary petitions or applies to any tribunal for the
appointment of a custodian, trustee, receiver or liquidator of the Corporafion or any
material Subsidiary or of any substantial part of the assets of the Corporation or any
material Subsidiary, or commences any proceeding (other than a proceeding for the
voluntary liquidation and dissolution of a Subsidiary) relating to the Corporation or any
material Subsidiary ender any bankruptcy, reorganization, arrangement, insolvency,
readjustment of debt, dissolution or liquidation law of any jurisdiction; or any such
petition or application is filed, or any such proceeding is commenced, against the
Corporation or any material Subsidiary and either (a} the Corporation or any such
Subsidiary by any act indicates its approval thereof, consent thereto or acguiescence
therein or (b} such petition, application or proceeding is not dismissed within 60 days.
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{b) If an Event of Noncompliance occurs, the dividend rate on the Sertes A Preferred
described in Section 4(a) shall increase immediately by an increment of one (1) percentage point.
Thereafter, until such time as ne Event of Noncompliance exists, the dividend rate shall increase
automatically at the end of each succeeding 90-day period by an additional increment of 1 percentage
point (but in no event shall the dividend rate exceed fificen percent (15%])). Any increase of the dividend
rate resuiting from the operation of this paragraph shall terminate as of the close of business on the date
on which no Event of Noncompliance exists, subject to subsequent increases pursuant to this paragraph.

Section 13. Other Rights. If any Event of Noncompliance exists, each holder of Series A
Preferred shall also have any other rights which such holder is entitled to under any contract or agreement
at any tirne and any other rights which such holder may have pursuant to applicable law.

Section 14. Corporate Opportunities. To the fullest extent permitted by DGCL Section 122,
the Corporation rencunces any interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, business opportunities that are presented to any Preferred Director.

Section 13. Registration of Transfer. The Corporation shall keep at its principal office a
register for the registration of Series A Preferred Shares. Upon the swrrender of anv certificate
representing Series A Preferred Shares at such place, the Corporation shall, at the request of the record
holder of such certificate, execute and deliver {at the Corporation’s expense) a new ceriificate or
certificates in exchange therefor representing in the aggregate the number of Series A Preferred Shares
represented by the surrendered certificate. Each such new certificate shail be registered in such name and
shall represent such number of Series A Preferred Shares as is reqguested by the holder of the surrendered
certificate and shall be substantially identical in form to the surrendered certificate, and dividends shall
accrue on the Sertes A Preferred Shares represented by such new certificate from the date to which
dividends have been fully paid on such Series A Preferred Shares represented by the swrrendered
certificate.

Section 16. Replacement.  Upon receipt of evidence reasonably satisfactory 10 the
Corporation (it being understood that an affidavit of the registered holder shall be satisfactory) of the
ownership and the ioss, theft, destruction or mutilation of any certificate evidencing Series A Preferred
Shares, and in the case of any such loss, theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation (provided that if the holder is a financial institution or other institutional
investor its own agreement shall be satisfactory), or, in the case of any such mutitation upon surrender of
such certificate, the Corporation shall (at ils expense) execute and deliver in lieu of such certificate a new
certificate of like kind representing the number of Series A Preferred Shares of such class represented by
such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or
mutilated certificate, and dividends shall accrue on the Series A Preferred Shares represented by such new
certificate from the date to which dividends have been fully paid on such lost, stolen, destroyed or
mutilated certificate.

Section 17, Amendment and Waiver. No amendment, modification, alteration. repeal or
waiver of any provision of this Certificate of Designation shall be binding or effective without the prior
written consent of the Series A Preferred Majority Holders, voting separately as a class; provided that no
amendment, modification, alteration, repeal or waiver of the terms or relative priorities of the Series A
Preferred may be accomplished by the merger, consolidation or other transaction of the Corporation with
another Person unless the Corporation has obtained the prior written consent of the Series A Preferred
Majority Holders.

Section 18. Notices. Execept as otherwise expressly provided hereunder, all notices referred
to herein shall be given in writing and shall be deemed effectively given {a} if given by personal delivery,
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upon actual delivery, (b) if given by facsimile, upon receipt of confirmation of a completed transmitial,
{¢} if given by mail, upon the earlier of (i) actual receipt of such notice by the intended recipient or
(i) five {5} Business Days after such notice is deposited in first class mail, postage prepaid, and (d) if by
an internationally recognized overnight courier for ovemnight delivery, one {1} Business Day after delivery
1o such courier for overnight delivery, in each case, {i} to the Corporation, at s principal executive
offices and (i} to any stockholder, at such holder’s address as it appears in the stock records of the
Corporation (unless otherwise indicated by any such holder).
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation to be duly
executed and acknowledged by its undersigned duly authorized officer this 1558 day of July, 2013,

RTI SURGICAL, INC.

By: QJQ/JT i} /L\mm

?::?;_e: EeBiaT P Toabodcem
SvpP cFo

Signature Page to Certificate of Designation
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