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

REGENERATION TECHNOLOGIES, INC.

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

L The name of the Corporation is Regeneration 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 Dn'ectors of the (‘orporanon, in accordance with Sections 242 and
245 of the Delaware General Corporation Law (the "GCL"), adopted resolutions as of
Jammary 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 resolntion further dirested that the Amended
and Restated Certificate of Incorporation be submitted to the stockholders of the Corporation for

their comlderauon and approval.

4, The approval of the holders of the requisite number of shares of the Corporation
was obtained zt the special meeting of stockholders of the Corporation on Februa:y 27, 2008,
called and held upon notice in accordance with Section 222 of the GCL. . :

5. This Amended and Restated Certificate of Incorporation 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 I in its entlzety'
in the form attached as Exhibit A,

- IN WITNESS WHEREOQF, the (‘orporahon has caused this Amended and Restated
Certificate of Fncorporation to be executed by Thomas F. Rose, its Secretary, this 277 day of

Tebruary, 2008.

REGENERATION TECHENOLOGIES, INC.

e PRl

Thomas F. Roge
Secretary
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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 regisfercd 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 corporation’s registered agent at such address is
United Corporate Services, Inc. :

THIRD: The purposs of the corporation is to engage in any lawiul act or .

activity for which a corporation may be organized nnder the General Corporation Lew of
Delaware as set forth in Title 8 of the Delaware Code 1953, 2s amended (the "GCL").

FOURTH:  Capital Stock:

~ This corporation is authorized to-issue 155,000,000 shares of capital stock, $0.001
par value, of which 150,000,000 shares shall be Common Stock, $0.00] par value and
5,000,000 s];ares shall be Preferred Stock, $0.001 par value. .

(4) Preferred Stock. The Board of Directors is expressly awthorized to
provide for the issue of all or any shares of the Preferred Stock, in ofe or more series, 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, liitations. 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 permitied by the GCL. The
pumber of authorized shares of Preferred Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the
holders of & majority of the voting power of 4ll the then outstanding shares of the capital
stock of the corporation ertitled to vote generally in the election of directors, voting
together as a single class, without  separate vote of the holders of the Preferred Stock, or
any series thereof, unless a vote of any such holders is Tequired pursuant to any Preferred

Stock Desigiation.

" (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 Coromon Stock shall have one

vote.

FIFTH: The corporation is to have perpetual existence.
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STXTH: In furtherance and not in limitation of the powers conferred by
statute, the board of directors is expressly anthorized to make, elter 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 entitled to vote generally in 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 I and Class III. Bach class shall consist, as
nearly as may be possible, of one-third of the total number of directors constituting the
entite Board of Directors. Class T directors shall serve until the 2001 Annual Meeting of
Stockholders, Class I directors shall serve umiil the 2002 Anmual Meeting of
e eeskholders -and Class I directors shall serve until the 2003 Arnnual Meeting of
Stockholders. At each annual meeting of stockholders beginning in 2001, suceessors io
the class of directors whose term expires at that annusl meeting shall be clected for a
thres-year term. If the numbér of directors is changed, any increase or decrease shall be
apportioned among the classes so as to maintain the pumber 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 2 decrease in the number of
directors shorten 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 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 Board of Directors then in office,
although less than a guorim, 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 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 seres, to clect
directors at an annual or special meeting of stockholders, the election, term of office,
filing of vecancies 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 pursnant to this paragraph Seventh
and the number of such directors shell not be counted in determining the maximum
mumber of directors permitted under the foregoing provision of this paragraph Seventh in

each case unless expressly provided by suth 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 faken by
written consent in len of a meeting. The books of the corporation may be kept (subject
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to any provision of the GCL) outsids the State of Delaware at such place or places as may
be designated from time to fime 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

corporation 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,
partnership, joint venture, frust or other enterprise, or is or was a director, officer,
employee or agent of a foreign or domestic corperation that was a predecessor
corporation of this corporation or another enterprise at the request of the predecsssor
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 ibdemmnified may be entifled under amry 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, exgcutors 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 titne of, or increase the liability of any director of
this corporation with respeoct to ey acts or omissions of such director, officer or agent

océurring prior to, such amendment, repeal or modification.

TENTH The corporation reserves the right to amend, alter, change or repeal
any provision contained in this Amended and Restated Certificate of Incorporation, in the
menner now or thereafiér prescribed by statute, and all rights conferréd 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 reseiver 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 mesting of the creditors or class of
creditors, and/or of the stockholders or class of stoclcholders of this corporation, as the
case may be, 16 be summoned in snch manner as the said court directs, If & majority in
number representing three-fourths in value of the creditors or class of ereditors, and/or of
the stockholders or class of stockholders of this corporation, as the case may be, agree to
any compromise -or arrangemeént and to eny 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
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stockholders or class of stockholders, of this corporation, as the case may be, and aiso on
this corporation.

TWELFTH: A director of this corporation shall not be personally liable to the
corporation or its stockholders for monetary damnages for the breach of any fiduciary duty
a3 a director, except (i) for any breach of the direstor's duty of loyalty to the corporation
or its stockholders, (if) for acts or omissions not in good faith or that involve intentional
misconduct or a’knowing violatior of law, (ifi) under Section 174 of the GCL, as the
same exists or hereafter may be amended, or (iv) for any transaction from which the
director derived an foproper personal benefit. H the GCL is amended after the date of
incorporation of the corporation to authorize corporate action further eliminating or
limiting the personal-liability of directors, then the lability of a director of the
‘corporation shall be eliminated or limited to the fillest gxtent permitted by the GCL, as

so amended.,

Ay 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 director of the corporation existing at the time of such repeal or

modification.
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