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PAGE 1

The First State

I, JEFFREY W. BULLCCEK, BECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES QF ALL DOCUMENTES FILED FROM AND INCLUDING THE RESTATED

CERTIFICATE QR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF

YRTI BURGICAL, INC." AS RECEIVED AND FILED IN THIS OFFICE.

CERYIFICATE OF BMENDMENT, FILED THE TWENTY-THIRD DAY OF
APRIL, A.D. 2013, AT 4:51 CO'CLOCK P_ M.

CERTIFICATE OF QOWNERSHIP, CHANGING ITS NAME FROM YRTI
BIOLOGICS, INC.VY TO YRTYI BURGICAL, INC.". FILED THE SIXTEEKTH
DAY OF JULY, A.D. 2013, AT §:21 O'CLOCK A. M.

CERTIFICATE OF DESIGNATION, FILED THFE SIXTEENTH DAY OF JULY,

&. D 2033, AT 10:314 O'CLOCK A M.

SN ST

i AN ieffrey W, Bullack, Secretary of State R,

3217485 8100X Ve gﬂfﬁgﬁ%@ﬁﬂ@ﬁ: 0587972

130881613 DATE: Q7-16-13

You may wverify this certificate online
at corp. delavare . gov/authver. shtmi
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Statas of Delaware
‘Secretary of State
Division of Corporations
Delivered I2:156 PM 02, 27/2008
FILED 12:20 F¥ 02/27/2008

AMENDED A}ﬁ} RESTATEE SRV (380234807 ~ 3217488 FILE
CERTIFICATE OF INCORPORATION
OF

REGENERATION TECHNOLOGIES, INC,

REGENERATION TECHNOLOGIES, INC., a corporation organized and existing undsr
' ﬁf.s laws of the State of Delaware (the "Cerpefam}n“} hereby certifies as follows:

1. ©  The name of the Corporation 15 Regeneratwn Technologies, Inc.

2. The original Certificate of Incorporation of the Cosporation was filed with the
Secretary ef State of the State of Delaware on April 25, 2000 {the "Oniginal 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
Yamary 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 t.’ae stockholders of the Corporation for
their cczzsz&eratwn and approval. :

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

5. This Amended and Restated Certificate of Incorporation has basn ciul\e adept&i n
- accordance with the provisions of Sections 242 and 245 of the GCL.

8. The text of the Original Certificate is hereby amended and r&etated inits entzrsty'
in the form attached as E‘:&hﬁm A

N WITNESS WHEREOF, the Corporation has-caused this Amended and Restated
Ceriificate of Incorporation to be cxocuted by “ﬁomas F. Rose, its Secretary, this 27% day of

February, 2008.

REGENERATION TECHNOLUOGIES, INC.

i

Thomas F. Rose
Secretary

451217462
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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 g:'u:s;r e,

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

- of Delaware is United Corporate Services, Inc., §74 Walker Road, Suite C, Dover, Kent.

County, DE 19901, The name of the cos:;mratzoﬁ s regstemd agent at such address is
United Corporate Services, Inc.

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

FOURTH: Capital Stock:

This corporation 1s anthorized to- issue 155,000,000 shares of capital stock, $0.001
par value, of which 150,000,000 shares shall be Commeon Stock, $0. 361 par value and
3,000,000 shares shall be h*efeﬁsd Stock, $0.601 par value.

{A} Preforred Stock. The Board of Directors is exproessly suthorized to
" provide for the issue of all or any shares of the Preferred Stock, in one or more series, and
to fix for each such series such voting powers, foll or limited, and such designations,
preferences and relative, participating, optional or other special righis and such
gualifications, limitations. or restrictions thereof as shall be stated and sxpras%ed in the
resolution or resolutions adopted by the Board of Directors providing for the issus of
such series {a “Preferred Stock Designation™) and as may be permitted by the GCL. The
number of suthorized shares of Preferred Stock may be increased or decreased (but not
below the number of shares thereof then oufstanding) by the affirmative vote of the
holders of a majority of the voting power of dll the then outstanding shares of the capital
stock of the corporation entitled to vote generally in the election of directors, voting
together as g single class, without a separate vote of the holders of the Preferved Stock, or
any series thereof, unless a vote of aty such bolders is rﬁqmrea 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 Comomon Stock shall have one

vote.

FIFTH: The corporation is to have perpetual existence.

§5121746.2 '
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SIXTH:  In furthersnce and not in limitation of the powers counferred 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 (ertificate
of Incorporation to the conirary, 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
smty«szx and two-thirds percent {86 %% of the ﬁﬂtstarémg shares of all classes and
series of the corporstion entitled fo vote ﬂeneraﬂy i the election of the corporation’

directors.

~ SEVENTH:  C(Classification of Board of Directors. Upon the consuramation of
the Corporation’s initial public offering of its Common Stock, directors shall be divided
info three classes, designated Class I, Class I 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 Boaxd of Directors. Class I divectors shall serve umtil the 2001 Annual Meeting of
Stockholders, Class IT directors shall serve until the 2002 Annual Meeting of
Stockholders and Class I directors shall serve unfil the 2003 Anoual Meeting of
Stockholders. At sach annual meeting of stockholders beginning 1n 2001, successors fo
the class of directors whose term expires af that annual meeting shall be elected for a
three-vear term. If the numbér of directors is changed, any increase or decrease shall be
spportioned among the classes so as fo maintain the sumber of directors in each class as
nearly equal as possible, and any additional director of any class elected to fill 2 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 shorten the term of any incumbent director. A director shall hold office until the
anrwal meeting for the year in which his or her term expires and until his or her successor
shall be slected and gualified. Any vacancy on the Board of Directors for any reason,
and any directorships resulting from sny increase in the number of directors of the Board
of Directors, may be filled by 3 majority of the Board of Directors then in office,
although less than & quorum, or a sole remaining direcior aud any directors so chosen

- shall hold office until the next election of the class for which such dwectors shall have
heen chosen and umtil 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 sexies, to elect
directors at an annual or special mecting 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 {0 this paragraph Seventh

~ and the number of such directors shall not be counted in determining the maximum
nurnber of directors permitted under the foregoing provision of this paragraph Sﬁvemh in
gach case nnless expressly ;}rw:deé by such terms, :

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

§5121746.2 -2
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to any provision of the GCL) cuiside the State of Delaware af such place or places as may
he designated from time fo fime by the board of directors or in the by-laws of the
corporation. Election of directors need nof be by written ballot unless the by-laws of the
corporation shall so provide, - ’

NINTH: The corporation shall indemmify each person who is or was a -
director, officer, emaployes or agent of the corporation, or is or was seyving at the request
of the corporation as a director, officer, employee or agent of another corporation,
parinersbip, 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
carporation 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 indemmified may be entitled upder any bylaw, agreemient, voie of
stockholders or disinterested divectors or otherwise, both as to action in an. official
capacity and as o action in anotber capacity while holding such office, and such
indernmification 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 2 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 sxisting at the tirne of, or increase the Hability of any director of
this corpor ration with respect 1o any scts or omissions of such director, afﬁcer or agent
goourring prior to, such ammﬁm ent, repeal or modification.

TENTH: The corporation reserves the right to amend, alier, change or rapeaz
any provision contained in this Amended and Restated Certificate of Incorporation, in the
mammer now or thereaflér prescribed by statute, and all d ights conferred on the
stockbolders herem are gmm:@d subject to this reservation.

EIEVENTH: Whenever a compromise or arrangement is proposed between tiis
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 8 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
trastees 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, 1o be summoned in such manner as the said court directs. If ¢ majority in
number representing three-fourths in value of the ereditors or class of creditors, andfor of
the stockholders or class of stockholders of this corporation, as the case may be, agree to
any cemp*&mzse OF 81T a;azgment and to any reorganization of this corporation as
consequence of such compromise or mrangernent, the said compromise or arrangement
and the said reorganization shall, if sanctioned by the court to which the said spplication
has been made, be binding on all the creditors or class of creditors, and/or on all the
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stockholders or class of stockholaf;rs, of this corporation, as the case ma‘y be, and a?sa on
this corporation. :

TWELFTH: A direcior of this corporation shall not be personally Hable to the
ccm@*at ion or its stockholders for monstary damages for the breach of any fiductary duty
as a director, except (i) 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 2 knowing viclation of law, (ii) under Section 174 of the GCUL, as the
same exists or hereafier may be amended, or (iv} for any transaction from which the
divector 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 liahility of a director of the
corporation shall be eliminated or Hmited to the fuullest extent permitted by the GCL, as

g 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 lishility of a dzre@tﬁr of the corporstion existing at the time of such repeal or

modification.

£5121746.2
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{c} Cifect on Conversion Price of Cerlain Events. For purposes of determining the

% on
j1a

adjusted Conversion Price under Section 9(a), the following shall be applicable

{1} Issuance of Kights or Options. If the Corporation, &t any time or from
time {0 time after the Date of Issuance, v any manner grandés or sells {whether directly or
by assumption in a merger or otherwise) any Options, whether or not such Opticns or the
right 1o convert or exchange any Convertible Securities issuable upon the exercise of
such Options are mmediately exercisable, and the price per share {deternmined as
provided in this paragraph and in Section (¢} 31} for which Common Stock is issuable
upon the exereise of such Options, or upon the conversion or exchange of Convertible
Secarities issuable spon 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 number of shares of Common Stock issuable upon the exercise of soch
Crptions or upon conversion or exchange of the wtal makinum amount of Convertible
Securities issuable upon the exercise of such Options shall be deemed to have been issued
by the Corporation &t the time of the granting or sale of such Options {and thereafier shall
be deemed to be omutstanding for purposes of adpusting the Conversion Price under
Section 9(a}}, at 2 price per share equal 1o the quotient determined by dividing (3} the sum
{which sum shall constitute the applicable consideration received for purposes of Section
S{ay 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 () the minimum aggregate
amount of additional consideration payable to the Corporation upon the exercise of all
such Options, plus (=}, 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 madmum
number of shares of Commeon Stock issuable upon the exercise of all such Options or
upon the conversion or exchange of all Convertible Sccuritics 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 Secusrities arg
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 fssuance 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
divectly or by assumpiion in 3 merger ov 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 x5y for which Common Stock {s issuable upon conversion or exchange of
such Convertible Securities is less than the Conversion Price in cffect immediately pricy
to the time of such issue or sale, then the tolal maximum mumber of shares of Common
Stock issuable upon conversion or exchange of the total maximun amoust 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 thersafter shall be desmed 1o
be cutstanding for purposes of adjusting the Conversion Price pursuant fo Section 9(a)y,
at a price per share gqual 1o the quotiont determined by dividing (1) the sum {which sum
shall constitite the applicable consideration received for purposes of Section $a)) of {x)
the total amoust, if any, received or recetvable by the Corpuration ay consideration for
the issue or sale of such Convertible Securities, plus {v) the minimum aggrepate amount
of additional consideration, if any, pavable to the Corporation upon the conversion or

§7145643 7
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exchange of all such Convertible Securities, by (i) 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 (¢} 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 issne or sale of
such Convertible Securities s sade upon exercise of any Options for which adjustments
of the Conversion Price had been or are to be made purssant (o other provisions of this
Section %{e}, no fsther adjustment of the Conversion Price shall be made by reason of
such issue or sale,

{3} Change in Option Price of 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 %eX ) or
Section 9(c¥2), (B} the minimum aggregate amount of additional consideration, if any,
payable to the Corporation opon the exercise of any Options or upon the issuance,

Segtion Y{cH 2y, (C} the rate at which Convertible Securities referred to in Section Yc¥ 1}
or Section Hey?) are convertible into or exchiangeable for Common Stock, or (D) the
maximum nuamber of shares of Commion Stock issuable in connection with any Options
referred to in Section )1} or any Convertible Securities referred to in Saction e
{in each case, other than in comection with an Exciuded fssuance’, then {whether or not
the original issuance or sale of such Options or Convertible Securities resulted in an
adjustment {o the Conversion Price pursuant to this Section 93 the Conversion Price in
effect at the time of such change shall be adjusted or readjusted, as applicable, to the
Conversion Price which would bave been in effect at such fime 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
granted, issued or sold, but only if as a result of such adjustrent or readjostment the
{onversion Price then in effect is redoced.

{4} Treatment of Expired Options and Unexercised Convertible Securities.
Upon 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 w1 effect hereunder shail be adjusted immediately pursuant fo the provisions of
this Section 9 to the Conversion Price which would have been in effect at the time of
such expiration or termination bad such Option or Convertible Security, to the extont
cutstanding immediately prior to such expirafion or fermination, never baen issued,

{5} Calculation of Consideration Received. I any Common Stock, Option
or Convertible Secunity 1s, af 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{¢)
{A) for cash, the consideration received therefor shall be deemed to be the net ammmt
received 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 amourd of consideration received by the Corporation shall be the market
price {as reflected on any securities exchange, quotation system or association of similar
pricing system covering such secarity} for such securities as of the end of business on the
date of receipt of such securities; () for no specifieally allocated consideration in
conmection with an issuance or sale of other securities of the Corporation, together
comprising one integrated transaction, the amoumnt of the consideration therefor shall be

i4
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deemed to be the fair value of such portion of the aggregate consideration recetved by the
Corpuration i such transaction as is atfributable o such shares of Common Stock,
Options or Convertible Securities, as the case may be, issued in such fransaction; or (I
1o the owners of the non-surviving entity in connection with any merger in which the
Corporation is the surviving corporation, the amount of consideration therefur shall be
dearned to be the farr value of the portion of the net assets and business of the non-
sureiving entify that is attributable to such Common Stock, Options or Convertible
Securities, as the case may be, issued to such owners. The fair valee of any eonsideration
or net assels other than cash and marketable securities shall be determined jointly by the
Corporation and the Series A Preferred Majority Holders, I such parties arg unable to
reach agreement within a reasonable period of fime, the fair value of such consideration
shall be defermined 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 expensas of such appraiser shall be borne by the Corporation.

(6} Intepraied 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 allpcated © such Option by the parties
thereto, the Option shall be deenied to have been issued for a consideration of $.061.

{7} Freasury Series A Preferred Shares. The number of shares of Conunon
Stock outstanding at any given tme shall not include shares owned or beld by or for the
acoount 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.

3 Record Date. For purposes of any adjustment to the Conversion Price in
accordance with this Section 8, if the Corporation takes 2 record of the holders of
Common Stock for the purpose of entitling them (a) fo receive a dividend or other
distribution payable in Common Stock, Options or Convertible Securities or (I} fo
subscribe for or purchase Conmumon 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 1o have been issued or sold upoen 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 ba.

(&) Adiustment to Conversion Price Upon Dividend, Subdivision or Combination of

{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 Uemmon Stock or in Options or Convertible
Sscurities, or {11} subdivides {by any stock split, recapitalization or otherwise) its outstanding
shares of Common Stock info a greater rumber of shares, the Conversion Price in effect
immediately prior to such dividend, distribution or subdivision shall be propertionately reducad,
and if the Corporation at any time combines (by reverse stock split or otherwise) its suistanding
shares of Common Stock into a smaller menmber of shares, the Conversion Price in effect
iminediately 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,
sohdivision or combination becomes effective.

15
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{2} Adjestment to Conversion Price Upon Reovganizations, Mergers, Consolidation,
Merger or Sale. Any recapitalization, reorgamization, reclassification, conselidation, merger, sale
of all or substantially all of the Corporation’s assets to another Person or ather similar frapsaction
{other than any such fransaction covered by Section 3(d}}. in each case which entitles the holders
of Common Stock to receive {either divectly or upon subseguent Liguidation} stock, securities or
assets with respect to or in exchange for Commuon Stock, is referred to herein as an “Oreanic
Change”. Prior to the consummation of any Organic Change, the Corporation shall make
approprigte provisions {in form and substance satisfactory 1o the Series A Preferred Majority
Holders) to insure that each of the holders of the Series A Preferred shall thereaficr have the right
o acquire and reesive, in leu of or in addition to {as the case may be) the shares of Comumon
Stock immediately theretofore acquirable and recetvable upon the conversion of such holder's
Senes A Preferred Shares, such shares of stock, securities or asseils as such holder would have
recetved in connection with such Organic Change if such holder had converted its Series A
Preferred Shares immediately prior to such Organic Change.  In cach such case, the Carporation
shall also make appropriate provisions {in form and substance satisfactory to the Series A
Preferred Majority Holders) 1o insure that the provisions of this Section & shall thereafter be
applicable fo the Series A Preferred Shares {including, in the case of any such cosolidation,
merger or sale in which the successar or purchasing Person is other than the Corporation, an
inmediate adjustment of the Conversion Price to the value per share for the Common Stock
reflected by the terms of such comsolidation, merger or, sale or similar transaction, and a
covresponding immediate adjustment in the mumber of shares of Conversion Stock acquirable
gpon conversion of Series A Preferred Shares, if the value so reflected is Jess than the Conversion
Price in effect immediately prior to such consolidation, merger or, sale or similar fransaction).
The Corporation shall not effect any such consolidation, merger or sale, unless prior 1o the
consummation thereol, the successor Person (3 other than the Corporation} resolting from
consolidation or merger or the Person murchasing such assefs assures by writen insinenent {(n
form and substance satisfactory to the Series A Preferred Majorify Holders), the obligation to
deliver to cach such holder such shares of stoek, securities or assets as, in accordance with the
foregoing provisions, such holder may be entitled to acquire.

{6 Certain BEvents. If any event oceurs of the type contemplated by the provisions of
thiz Section 2 but not expressly provided for by such provisions (ncluding, without Hmitation,
the granting of stock appreciation rights, phantom stock rights or other rights with equity
featgres), then the Board shall make an appropriste adjustment in the Conversion Price 5o as 1o
protect the rights of the holders of Series A Preferred Shares in 2 manner consistent with the
merease the Conversion Price or decrease the number of shares of Conversion Stock issuable as
atherwise determined pursuant 1o this Section 8.

{g} Motices.  Immediately upon any adjustment of the Conversion Price, the
Corporation shall give written notice thereof to all holders of Series A Preferred Shares, setting
forth in reasonable detail and certifying the calculation of such adjustinent. The Corporstion shall
give written notice to all holders of Series A Preferred Shares at least 20 days prior 1o the date on
which the Corporation closes its books or takes a record {1} with respect {o any dividend or
distribution upon Common Stock, (1t) with respect to any pro rata subscription offer 1o holders of
Common Stock or {iit} for determining rights to vote with respect to any Organic Change or
Liguidation. The Corporation shall alse give written notice to the holders of Series A Preferred
Shares at least 20 days prior {o the date on which any Organic Change shall take place.
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Section 10, Votine Righis; Election of Directors

{a} Voting Generally. Without hmiting anv rights provided o 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 Conunon Stock on all matters submitted o
a vote of stockholders of the Corparation, cxcept with respect to the Sharcholder Approvak
provided that, prior fo the first vote of the sharcholders of the Corporation with respect to the
Sharcholder Approval, the Qes‘:eb 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 to
the number of volas equal to the largest number of full shares of Comimon Stock e which all
shares of Preferred Stock held of record by such holder could then be converted {taking into
account, for the avoulance of doubt, all Unpaid Series A Dividends thercon convertible into
shares of Common Siock, any Conversion Price adjustments made pursuant to Section 9 and the
Conversion Cap) at the record date for the detenmination of the stockholders entitled {o vote on
such matters or, if no such record date i3 established, at the date such vote is taken or any writien
consent of stopckhoelders is first executed; provided, however, that no holder of Series A Preferred
shall be entitled o cast votes for the number of shares of Conunon Swock issuable opon
conversion of such Series A Preferred Shares held by such holder that exceeds {subject 1o a
proportionate adjustment for any stock split, stock dividend, combination, mLamtui zation or
other praportionate reduction or increase in the Common Stock) the guotient of (X} the aggregate
purchase price paid by such holder of Series A P*e%‘e‘rred for its Series A Preferred Shares,
divided by {y} the fesser of (i) $4.48 and (i1} the Closing Price of the Common Stock on the
Trading Day immediately prior to the Date of }SSUCHCL 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 divectors of the Board, for so fong as any
Series A Preferred Shares are outstanding and the Preferred Percentage equals or excesds 5%, the
holders of the Serjes 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, a “Preferred Director™) equal
to the product of: {3} the Preforred Percentage, and {i1} the tolal number of directors on the Board,
including the number of Preferred Directors appointed or appointable to the Board; grovided, that
if sach product is not a whole number, then the pumber of Preferred Directors shall be the next
whele number larger than such product {eug., i such prodect 1s 1.11 or 1.51, then the number of
Preferred Directors shall be two; provided, further that the number of Preferred Dirsctors shall
nat exceed fwo at apy fime.

{3} Term. Each Preferred Direntor appoioted pursuant to Section 1) shall continue
to hold office until the earliest to occur of (i) the Hirst ammual meeting of the stockholders of the
Corporation following such time that the holders of the Series A Preferred Shares do not have the

reguisite Preferred Percentage to appoint such Preferred Director pursuant (o Section 18{(h), ()
such Preferred Director 1s removed from office by the affinmative vole of the Series A Preferred
Majority Holders, and (ii1) such time as such Preferved Etirector’s death, resignation, retirement or
disqualification.  Any vacancy created by the removal, death, resignation, retirement or
disqualification of a Prefermed Direcior shall be filled by the affirmative vote of the Series &
Preferred Majority Holders. I the holders of the Series A Preferred Shares for any reason fail to
elect anyens to Gl any such directorship or vacarcy, such position shall renain vacant until such
iime as such holders elect a director to il 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
aotion as may be reasonably requested by such holders o effect Section 1(B) and this Section
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10{c) (inchuding nomnating and recommending the designees of the bolders of the Series A
Preferred Shares for election)

Section 11 Consent Righis. 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 Serles 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 aifirative vote of the Serfes A Preferred Majority Holders, voting
separately as a class, take any of the following actions: (i} liguidate, dissolve or wind-up the Corporation
{whether volumary or involuntary), {3i) amend, modily, 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 voting power of the Series A Preferred Shares or the holders thereof (it being understood that,
for the avoidanse of doubt, any amendmesnt, modification or supplement ¢ the Certificate of
incorporation (including as a result of new certificate of designation) to create, avthorize, designate or
issue any eqguity seourities of the Corporation senior 1o or pard passy with the Series A Preferred Shares
would have a malerial adverse effect on the rights, preferences, privileges and/or voting power of the
Series A Preferred Shares or the holders thereof}, {1i1) change the size of the Board; {iv) enter into, amend,
modify or supplement any agreement, transaction, commitment or armangement with any Related Party,
except for customary employment arvangements and benefit programs; or {v) agree to take any of the
foregoing actions.

Section 12, Events of Moncompliance.
{a} Diefition. An Event of Noncomphance shall have occurred i1
{1} the Corporation fails toc make any redemption payment with respect to

the Series A Preferred which # is required o make hereunder, whether or not such
pavment iz legally permissible or is prohibited by aoy agresment ¢ which the
Corporation is subject;

{23 the Corporation breaches or otherwise fails to perform or observe (i) any
other covenart or agreement set forth hergin or in the Investor Righis Agreement or (i)
any covenant or agreement set forth in the Investmemt Agreement required 1o be
performed or observed by the Corporation afier 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 Iy writing its inability 1o pay ity debis generally as they
hecomse due; or an order, judgment or desree is entered adjudicating the Corporation or
any material Subsidiary bankrupt or insclvent; or any order for relief with respect 1o 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 cusiodian, trustee, receiver or liquidater of the Corporation or any
raterial Subsidiary or of any substantial part of the assets of the Corporation or any
material Subswdiary, or commences any proceeding (other than a proceeding for the
volurdary liquidation and dissolution of a Subsidiary) relafing to the Corporation or any
material Subsidiary wnder any bankrupicy, reorganization, amangement, insolvency,
readiastrnent of debt, dissolution or Bgquidation law of any jurisdiction; or any such
petition or application is filed, or any such proceeding is commenced, sgainst the
Corporation or any material Subsidiary and either (g} the Corporstion or any zuch
Subsidiary by any act indicates its approval thereodf, consent thereto or acquiescense
therein or (b} such petition, application or proceeding is not dismissed within 60 days.

571456437
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{E)" Ef an Evem; Uf Ncncs*ap}iancs QUCUTS, the dividand rate on the Series A Preferred
T uereafter, until su»h tmx as ne hwnt ui Nemom;mam,e exists, 233;*. dividend rate shall increase
avtomatically at the end of each succesding 90-day period by an additional increment of 1 percentage
point {but in no event shatl the dividend rate exceed fifteen percent (15%)). Any increase of the dividend
ate resulting from the operstion of s paragraph shall terminate as of the close of business on the daiz
on which no Event of Noncompliance exists, subject to subsequent increases pursuant 1o this paragraph.

f.’/‘Cu

¥4

Section 13, Other Righis. H any Event of Noncompliance exists, cach holder of Series A
Preferred shall aiso have any other rights which such holder is entitied to under any contract or agreement
at any time and any other rights which such holder may have pursaant to applicable law.

Section 14, Corporate Cpportunities. To the fullest extent permitted by DGCL Section 22’2,
the Corporation rencunces any interest or expectancy of the Corporation in, or in being offered an
opportunity (o participate in, business opportunities that ave presented to any Preferred Diractor,

Section 13, Registration of Transfer. The Cwrporation shall keep st 8 principal office a
register for the registration of Series A Proferred Shares.  Upon the surrender of any certificate
represerting 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 certificate or
certiticates in exchange thevefor representing in the aggregate the number of Series A Preferred Shares
represented by the surrendered certificate. Each such new certificate shall be registered in such name and
shall represent such number of Series A Preferred Sharss as Is requested by the holder of the susrendered
certificate and shall be substantially identical in form o the surrendered certificate, and dividends shall
accrue on the Series A Preferred Shares represented by such new certificate from the date to which
dividends have heen fully paid on such Series A Preferred Shares represented by the surrendered
certificate.

Section 16 Replacement.  Upon receipt of evidence reasonably safisfactory 1o the
Corporation (it being understood that an affidavit of the registered holder shall be satisfactory) Gf he
ownership and the loss, theft, destruction or magilation of any certificate evidencing Series A Preferr
Shares, and in the case of any such loss, theft or destruction, upon receipt of indemnity ma%maﬂ
satisfactory to the Corporstion (provided that if the holder is a financial institution or other institutional
wvestor #s own agreernent shall be satisfactory), or, in the case of any such mutilation upon surrender of
such certificate, the Corporation shall {at its expense) execute and deliver in lieu of such certificate a new
certificate of like kind representing the number of Series & Preferred Shares of such class represented by
such lost, stolen, destroved or mutilated certificate and dated the date of such lost, stolen, destroyed or
muttlated 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, destroyved or
mutilated certificate.

Section 17, Amendment and Waiver. No amendment, modification, alteration, repeal or
waiver of any provision of this Centificate of Designation shall be binding or effective withot the prier
writien consent of the Series A Preferved Majority Holders, voting Si:paraiefy 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, Motices. Except as otherwise expressly provided hereunder, all notices referred
tes herein shall be given in writing and shall be deemed effectively given {a) if given by personal delivery,

STIA5643T
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upon actual delivery, (b) if given by facsimile, upeon receipt of confirmation of a completed transmittal,
{c} if given by maill, upon the earlier of (i) actual receipt of such notice by the intended recipient or
(if} five {5) Business Days after such notice is deposited in first class mail, postage prepaid, and {(d) if by
an internationally recognized overnight courter for overmight delivery, one {1) Business Day after delivery
Yo suck courler fur overnight delivery, in each case, (i} to the Corporation, at #s principal executive
offices and (il} to any stockholder, at such holder’s address as # appears in the stock records of the

Corporation {unless otherwise indicated by any such holder).
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M WITNESS WHEREOF, the Corporation bag cassed this Certificaie of Designation to be duly
executed and acknowledged by its undersigned duly avthorized officer this 2555 day of July, 2013

RTIBURGICAL, INC.

j ;
fa D b
By: E'EL& -/ i}x““’"““’"‘*'

Nawe: 2 u@€e7 P ToabDHC:

Title:

el ~
S ypP cFo

Signature Page to Certificate of Designaton
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