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Section 2 Financial Information

Item 2.02 Results of Operations and Financial Condition.

On July 24, 2017, CryoLife, Inc. (“CryoLife” or the “Company”) issued a press release announcing its
financial results for the quarter ended June 30, 2017.   CryoLife hereby incorporates by reference herein the
information set forth in its press release dated July 24, 2017, a copy of which is attached hereto as Exhibit 99.1.
Except as otherwise provided in the press release, the press release speaks only as of the date of such press release
and it shall not create any implication that the affairs of CryoLife have continued unchanged since such date. 

The information provided pursuant to this Item 2.02 is to be considered “furnished” pursuant to Item 2.02 of
Form 8-K and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise subject to the liabilities of that Section or Sections 11 and 12(a)(2) of the Securities Act of
1933, as amended, nor shall it be deemed incorporated by reference into any of CryoLife’s reports or filings with the
Securities and Exchange Commission, whether made before or after the date hereof, except as expressly set forth by
specific reference in such report or filing.

Except for the historical information contained in this report, the statements made by CryoLife are forward-
looking statements that involve risks and uncertainties. All such statements are subject to the safe harbor created by
the Private Securities Litigation Reform Act of 1995. CryoLife’s future financial performance could differ
significantly from the expectations of management and from results expressed or implied in the press release.  Please
refer to the last paragraph of the text portion of the press release for further discussion about forward-looking
statements. For further information on risk factors, please refer to “Risk Factors” contained in CryoLife’s Form 10-K
filed for the year ended December 31, 2016 and its subsequent filings with the Securities and Exchange Commission,
 as well as in the press release attached as Exhibit 99.1 hereto. CryoLife disclaims any obligation or duty to update or
modify these forward-looking statements.

Section 5 Corporate Governance and Management

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On July 20, 2017, the Board of Directors of CryoLife, Inc. (the “Company”) approved amendments, effective
immediately, to the Bylaws of the Company.

The Bylaws Amendment makes certain changes to the Company’s Bylaws currently in effect to (i) reflect
certain changes in Florida corporate law, and (ii) make clear the rights of indemnitees with regard to expenses.  

The description of the Amendment contained in this report is qualified in its entirety by reference to the full
text of the form of Amended and Restated Bylaws, as amended and restated on July 20, 2017, effective immediately,
filed as Exhibit 3.1 to this Current Report on Form 8-K.

Section 9 Financial Statements and Exhibits.
Item 9.01(d)   Exhibits.

(a) Financial Statements.
Not applicable.

(b) Pro Forma Financial Information.
Not applicable.
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(c) Shell Company Transactions.
Not applicable.

(d) Exhibits.

Exhibit Number Description
3.1 Form of Amended and Restated Bylaws
99.1* Press release dated July 24, 2017

*  This exhibit is furnished, not filed.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, CryoLife, Inc. has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

CRYOLIFE, INC.

Date:  July 25, 2017

By: /s/ D. Ashley Lee
Name: D. Ashley Lee
Title: Executive Vice President, Chief

Operating Officer and Chief
Financial Officer
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EXHIBIT 3.1

AMENDED AND RESTATED BYLAWS
OF

CRYOLIFE, INC.

ARTICLE I

OFFICES

Section 1. Principal and Business Offices.  The corporation may have such principal and other
business offices, either within or without the State of Florida, as the Board of Directors may from time to
time determine or the business of the corporation may require.  The corporation’s principal office is the
office where the corporation’s principal executive offices are located.

Section 2. Registered Office.  The registered office of the corporation, for so long as required by
applicable law, shall be maintained in the State of Florida.  The address of the registered office may be
changed from time to time by the Board of Directors or the registered agent.  The business office of the
registered agent of the corporation shall be identical to such registered office.

ARTICLE II
SHAREHOLDERS

 Section 1. Annual Meeting.  The annual meeting of the shareholders shall be held for the
purpose of electing directors and for the transaction of such other business as may properly come
before the meeting, the actual day thereof to be set forth in the Notice of Meeting or in the Waiver of Call
and Notice of Meeting.  If the election of directors shall not be held at any such annual meeting of the
shareholders or at any adjournment thereof, the Board of Directors shall cause the election to be held at
a special meeting of the shareholders as soon thereafter as may be convenient.  The Board may, at any
time prior to the holding of an annual meeting of shareholders, and for any reason, cancel, postpone or
reschedule such meeting upon public notice given prior to the time previously scheduled for such
meeting of shareholders.  The meeting may be postponed or rescheduled to such time and place as is
specified in the notice of postponement or rescheduling of such meeting.

Section 2. Special Meetings.    Special meetings of the shareholders for any purposes, unless
otherwise prescribed by law or by the Articles of Incorporation, may be called by the President or
Secretary at the request in writing of the majority of the Board of Directors then in office.  Special meetings
of the shareholders may also be called by shareholders in the manner provided in the Company’s
Articles of Incorporation.  Business transacted at a special meeting of the shareholders shall be limited
to the purposes stated in the notice thereof.

 Section 3. Place of Meeting.  The Board of Directors may designate any place, whether within or
without the State of Florida unless otherwise prescribed by law or by the Articles of Incorporation, as the
place of meeting for any annual meeting or for any special meeting of the shareholders.  A waiver of
notice signed by all shareholders entitled to vote at a meeting may designate any place, either within or
without the State of Florida unless otherwise prescribed by law or by the Articles of Incorporation, as the
place for the holding of such meeting.  If no designation is made, the place of meeting shall be the
principal office of the corporation.

 Section 4. Notice of Meeting.  Written or printed notice stating the place, day and hour of the
meeting, and in the case of a special meeting, the purpose or purposes for which the meeting is called,
shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting, by
or at the direction of the President or the Secretary, or the officer or persons that called

 



the meeting, to each shareholder of record entitled to vote at such meeting.  Notices shall be delivered
in the manner provided under applicable law.  If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail, addressed to the shareholder at his address as it appears on
the stock transfer books of the corporation, with postage thereon prepaid.  If the notice is mailed less
than 30 days before the date of the meeting, delivery must be by first class mail.

Section 5.  Notice of Shareholder Business and Nominations.

(a) Annual Meetings of Shareholders. 

(i) Nominations of persons for election to the Board and the proposal of other
business to be considered by the shareholders at an annual meeting of
shareholders may be made only 

(A) pursuant to the corporation’s notice of meeting (or any supplement
thereto);

(B) by or at the direction of the Board or any committee thereof; or

(C) by any shareholder of the corporation who 

(1) was a shareholder of record at the time of giving of notice
provided for in these Bylaws and at the time of the annual meeting;
 

(2) is entitled to vote at the meeting; and

(3) complies with the notice procedures and other requirements set
forth in these Bylaws and applicable law.

Section 5(a)(i)(C) of these Bylaws shall be the exclusive means for a shareholder
to make nominations or submit other business (other than matters properly brought under
Rule 14a-8 under the Exchange Act and included in the corporation’s notice of meeting)
before an annual meeting of shareholders. 

(ii) For any nominations or any other business to be properly brought before an
annual meeting by a shareholder pursuant to Section 5(a)(i)(C) of these Bylaws,
(i) the shareholder must have given timely notice thereof in writing to the
Secretary, (ii) such other business must otherwise be a proper matter for
shareholder action under the Florida Business Corporation Act (“FBCA”) and (iii)
the record shareholder and the beneficial owner, if any, on whose behalf any such
proposal or nomination is made, must have acted in accordance with the
representations set forth in the Solicitation Statement required by these Bylaws.
To be timely, a shareholder’s notice must be received by the Secretary at the
principal executive offices of the corporation not earlier than the close of business
on the 120th day and not later than the close of business on the 60th day prior to
the first anniversary of the preceding year’s annual meeting; provided,  however,
that subject to the following sentence, in the event that the date of the annual
meeting is scheduled for a date that is more than 30 days before or more than 30
days after such anniversary date, notice by the shareholder to be timely must be
so received not later than the tenth day following the day on which public
announcement of the date of such meeting is first made by the corporation. In no
event shall any adjournment, recess or postponement of an annual meeting or the
announcement thereof
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commence a new time period for the giving of a shareholder’s notice as described
above. 

To be in proper form, a shareholder’s notice to the Secretary must: 

(A) set forth, as to the shareholder giving the notice and the beneficial owner,
if any, on whose behalf the nomination or proposal is made

(1) the name and address of such shareholder, as they appear on the
corporation’s books, and of such shareholder’s Shareholder
Associated Person (as defined in Section 5(b)(ii)), if any;

(2)

a. the class or series and number of shares of the corporation
that are, directly or indirectly, owned beneficially and of
record by such shareholder and such beneficial owner;

b. any option, warrant, convertible security, stock appreciation
right, or similar right with an exercise or conversion privilege
or a settlement payment or mechanism at a price related to
any class or series of shares of the corporation or with a
value derived in whole or in part from the value of any class
or series of shares of the corporation, whether or not such
instrument or right shall be subject to settlement in the
underlying class or series of stock of the corporation or
otherwise (a “Derivative Instrument”), directly or indirectly
owned beneficially by such shareholder or by any
Shareholder Associated Person and any other direct or
indirect opportunity to profit or share in any profit derived
from any increase or decrease in the value of shares of the
corporation held by such shareholder or by any
Shareholder Associated Person;

c. a complete and accurate description of any agreement,
arrangement or understanding between or among such
shareholder and such shareholder’s Shareholder
Associated Person and any other person or persons in
connection with such shareholder’s director nomination and
the name and address of any other person(s) or entity or
entities known to the shareholder to support such
nomination; 

d. a complete and accurate description of any proxy, contract,
arrangement, understanding or relationship pursuant to
which such shareholder or any Shareholder Associated
Person has a right to vote, directly or indirectly, any shares
of any security of the corporation;

e. any short interest in any security of the corporation held by
such shareholder or any Shareholder
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Associated Person (for purposes of these Bylaws, a person
shall be deemed to have a “short interest” in a security if
such person directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has
the opportunity to profit or share in any profit derived from
any decrease in the value of the subject security);

f. any rights to dividends on the shares of the corporation
owned beneficially by such shareholder or by any
Shareholder Associated Person that are separated or
separable from the underlying shares of the corporation;

g. any proportionate interest in shares of the corporation or
Derivative Instruments held, directly or indirectly, by a
general or limited partnership in which such shareholder or
any Shareholder Associated Person is a general partner or,
directly or indirectly, beneficially owns an interest in a
general partner; and

h. any performance-related fees (other than an asset-based
fee) that such shareholder or any Shareholder Associated
Person is entitled to based on any increase or decrease in
the value of shares of the corporation or Derivative
Instruments, if any, as of the date of such notice, including,
without limitation, any such interests held by members of
such shareholder’s or any Shareholder Associated Person’s
immediate family sharing the same household;

(3)  

a. any other information relating to such shareholder and any
Shareholder Associated Person, if any, that would be
required to be disclosed in a proxy statement or other filing
required to be made in connection with solicitations of
proxies for, as applicable, the proposal or for the election of
directors in a contested election pursuant to Section 14 of
the Exchange Act and the rules and regulations
promulgated thereunder;

b. a representation that the shareholder is a holder of record
of the capital stock of the corporation entitled to vote at
such meeting and intends to appear in person or by proxy
at the meeting to bring such nomination or other business
before the meeting; and

c. a representation as to whether or not such shareholder or
any Shareholder Associated Person will deliver a proxy
statement or form of proxy to holders of at least the
percentage of the voting power of the corporation’s
outstanding stock required to approve or adopt the proposal
or, in the case of a nomination or nominations, at least the
percentage of the voting
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power of the corporation’s outstanding stock reasonably
believed by the shareholder or Shareholder Associated
Person, as the case may be, to be sufficient to elect such
nominee or nominees (such representation, a “Solicitation
Statement”);

(B) if the notice relates to any business other than a nomination of a director
or directors that the shareholder proposes to bring before the meeting, set
forth 

(1) a brief description of the business desired to be brought before the
meeting, the reasons for conducting such business at the meeting
and any material interest of such shareholder and Shareholder
Associated Person, if any, in such business, the text of the
proposal or business (including the text of any resolutions
proposed for consideration); and

(2) a complete and accurate description of all agreements,
arrangements and understandings between or among such
shareholder and such shareholder’s Shareholder Associated
Person, if any, and the name and address of any other person(s) or
entity or entities in connection with the proposal of such business
by such shareholder;

(C) set forth, as to each person, if any, whom the shareholder proposes to
nominate for election or reelection to the Board 

(1) all information relating to such person that would be required to be
disclosed in a proxy statement or other filing required to be made in
connection with solicitations of proxies for election of directors in a
contested election pursuant to Section 14 of the Exchange Act and
the rules and regulations promulgated thereunder (including such
person’s written consent to being named in the proxy statement as
a nominee and to serving as a director if elected); and

(2) a complete and accurate description of all direct and indirect
compensation and other material monetary agreements,
arrangements and understandings during the past three years, and
any other material relationships, between or among such
shareholder and Shareholder Associated Person, if any, and their
respective Affiliates and associates, or others acting in concert
therewith, on the one hand, and each proposed nominee, and his
respective Affiliates and associates, or others acting in concert
therewith, on the other hand, including, without limitation, all
information that would be required to be disclosed pursuant to Rule
404 promulgated under Regulation S-K if the shareholder making
the nomination and any beneficial owner on whose behalf the
nomination is made, if any, or any Affiliate or associate thereof or
person acting in concert therewith, were the “registrant” for
purposes of such rule and the nominee were a director or
executive officer of such registrant;
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(D) set forth, as to each person, if any, whom the shareholder proposes to
nominate for election or reelection to the Board

(1) a completed and signed questionnaire, representation and
agreement in a form provided by the corporation which form the
shareholder must request from the Secretary in writing with no less
than seven days advance notice; and 

(2) a written representation and agreement, in a form provided by the
corporation (which form the shareholder must request from the
Secretary in writing with no less than seven days advance notice),
that such person

a. is not and will not become a party to

i. any agreement, arrangement or understanding with,
and has not given any commitment or assurance to,
any person or entity as to how such person, if
elected as a director of the corporation, will act or
vote on any issue or question (a “Voting
Commitment”) that has not been disclosed to the
corporation; or

ii. any Voting Commitment that could limit or interfere
with such person’s ability to comply, if elected as a
director of the corporation, with such person’s
fiduciary duties under applicable law;

iii. is not and will not become a party to any agreement,
arrangement or understanding with any person or
entity other than the corporation with respect to any
direct or indirect compensation, reimbursement or
indemnification in connection with service or action
as a director that has not been disclosed therein;

b. if elected as a director of the corporation, intends to serve a
full term;

c. in such person’s individual capacity and on behalf of any
person or entity on whose behalf the nomination is being
made, would be in compliance, if elected as a director of
the corporation, and will comply with all applicable publicly
disclosed corporate governance, conflict of interest,
confidentiality and stock ownership and trading policies and
guidelines of the corporation.  

(iii)

(A) The corporation may require any proposed nominee to furnish such other
information as may reasonably be required by the corporation to determine
the eligibility of such proposed nominee to serve as an independent
director of the corporation or that could be material to a
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reasonable shareholder’s understanding of the independence, or lack
thereof, of such nominee.

(B) A shareholder providing notice of a nomination or proposal of other
business to be brought before a meeting shall further update and
supplement such notice, so that the information provided or required to be
provided in such notice shall be true and correct as of the record date for
the meeting and as of the date that is ten business days prior to the
meeting or any postponement or adjournment thereof, and such update
and supplement shall be delivered to, or mailed and received by, the
Secretary at the principal executive offices of the corporation not later than
five business days after the record date for the meeting (in the case of the
update and supplement required to be made as of the record date) and not
later than seven business days prior to the date for the meeting or any
postponement or adjournment thereof, if practicable (or, if not practicable,
on the first practicable date prior to any postponement or adjournment
thereof (in the case of the update and supplement required to be made as
of ten business days prior to the meeting or any postponement or
adjournment thereof)).

(b) General.

(i) Only such persons who are nominated in accordance with the procedures set
forth in these Bylaws and applicable law shall be eligible to serve as directors, and
only such business shall be conducted at a meeting of shareholders as has been
brought before the meeting in accordance with the procedures set forth in these
Bylaws and applicable law. Except as otherwise provided by applicable law, the
corporation’s Articles of Incorporation or these Bylaws, the presiding officer shall
have the power and duty to determine whether a nomination or any business
proposed to be brought before the meeting was made or proposed, as the case
may be, in accordance with the procedures set forth in the corporation’s Articles of
Incorporation, these Bylaws and applicable law and, if any proposed nomination
or business is not in compliance with these Bylaws and applicable law, to declare
that such defective proposal or nomination shall be disregarded.

(ii) For purposes of these Bylaws, “public announcement” shall mean disclosure in a
press release reported by Dow Jones News Service, the Associated Press, or any
other national news service or in a document publicly filed by the corporation with
the SEC pursuant to Section 13,  14 or 15(d) of the Exchange Act and the rules
and regulations promulgated thereunder, and “Shareholder Associated Person”
shall mean, for any shareholder, 

(A) any person or entity controlling, directly or indirectly, or acting in concert
with, such shareholder;

(B) any beneficial owner of shares of stock of the corporation owned of
record or beneficially by such shareholder; or

(C) any person or entity controlling, controlled by or under common control
with any person or entity referred to in the preceding clauses (i) or (ii).

(iii) Notwithstanding the foregoing provisions of these Bylaws, a shareholder shall also
comply with all applicable requirements of the Exchange Act and the
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rules and regulations thereunder with respect to the matters set forth in these
Bylaws; provided, however, that any references in these Bylaws to the Exchange
Act or the rules promulgated thereunder are not intended to further and shall not
limit the requirements applicable to nominations or proposals as to any other
business to be considered pursuant to Section 5 of these Bylaws. Nothing in
these Bylaws shall be deemed to affect any rights

(A) of shareholders to request inclusion of proposals in the corporation’s
proxy statement pursuant to Rule 14a-8 promulgated under the Exchange
Act; or

(B) of the holders of any series of preferred stock of the corporation to elect
directors if and to the extent provided for under applicable law, the
corporation’s Articles of Incorporation or these Bylaws.

(iv) Unless otherwise required by law, if the shareholder (or a Qualified
Representative (as defined below) of the shareholder) making a nomination or
proposal under this Section 5 does not appear at a meeting of shareholders to
present such nomination or proposal, the nomination shall be disregarded and the
proposed business shall not be transacted, as the case may be, notwithstanding
that proxies in favor thereof may have been received by the corporation.  For
purposes of these Bylaws, to be considered a “Qualified Representative” of a
shareholder, a person must be a duly authorized officer, manager or partner of
such shareholder or authorized by a writing executed by such shareholder (or a
reliable reproduction or electronic transmission of the writing) delivered to the
corporation prior to the presentation of such matters at the meeting stating that
such person is authorized to act for such shareholder as proxy at the meeting of
shareholders.

Section 6. Waiver of Call and Notice of Meeting.  Call and notice of any shareholders’
meeting may be waived by any shareholder before or after the date and time set for the meeting.  Such
waiver must be in writing, signed by the shareholder and delivered to the corporation for inclusion in the
minutes or filing with the corporate records.  Neither the business to be transacted at nor the purpose of
any special or annual meeting need be specified in such waiver.  A shareholder’s attendance at a
meeting (a) waives such shareholder’s ability to object to lack of notice or defective notice of the
meeting, unless the shareholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting; and (b) waives such shareholder’s ability to object to consideration
of a particular matter at the meeting that is not within the purpose or purposes described in the meeting
notice, unless the shareholder objects to considering the matter when it is presented.

Section 7. Voting Lists.  The officer or agent having charge of the stock transfer books for
shares of the corporation shall make, at least ten (10) days before each meeting of shareholders, a
complete list of the shareholders entitled to vote at such meeting, or any adjournment thereof, arranged
in alphabetical order, with the address of, and the number and class and series of shares held by,
each.  The list must be made available for inspection by any shareholder for a period of ten (10) days
prior to such meeting (or for such shorter time as exists between the record date and the meeting) at
any one of the following locations: (a) the principal office of the corporation; (b) at a place identified in
the meeting notice in the city where the meeting will be held or (c) at the office of the corporation’s
transfer agent or registrar. The list shall also be subject to inspection by any shareholder or his agent or
attorney during the whole time of the meeting or any adjournment.  The list shall be prima facie evidence
as to the identity of the shareholders entitled to examine such list or to vote at any meeting of the
shareholders.
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Section 8. Quorum and Adjournment.

(a) Shares entitled to vote as a separate voting group may take action on a matter at a
meeting only if a quorum of those shares exists with respect to that matter.  Unless the Articles of
Incorporation or applicable law provides otherwise, a majority of the votes entitled to be cast on a matter
by a voting group constitutes a quorum of that voting group for action on that matter.  Once a share is
represented for any purpose at a meeting, it is deemed present for quorum purposes for the remainder
of the meeting and for any adjournment of that meeting unless a new record date is or must be set for
that adjourned meeting.

(b) The presiding officer of the meeting, whether or not a quorum is present, shall have the
power to adjourn the meeting from time to time.  No new notice need be distributed to shareholders so
long as the new date, time and place for the meeting are announced at the meeting before the
adjournment is taken, and the date of the adjourned meeting is no more than 120 days following the
date fixed for the original meeting; otherwise, a new record date must be fixed and notice distributed in
accordance with Section 4 above, except to the extent otherwise provided by court order mandating
adjournment to a date more than 120 days after the date fixed for the original meeting.  At any
adjourned meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting as originally notified or, in the case of a special
meeting for which a new notice was distributed, which is described in the notice.

Section 9. Voting of Shares.  Except as provided in the Articles of Incorporation or applicable law,
and subject to the provisions of Article VIII of these Bylaws regarding the fixing of a record date, each
outstanding share, regardless of class, is entitled to one vote on each matter voted on at a meeting of
shareholders.

Section 10. Proxies.  A shareholder, other person entitled to vote on behalf of a shareholder
under applicable law, or attorney in fact for a shareholder may vote the shareholder’s shares in person
or by proxy.  A proxy may be appointed to vote or otherwise act for the shareholder by any method
authorized by applicable law.  Appointment of a proxy is effective when received by the Secretary or
other officer or agent of the corporation authorized to tabulate votes.  A proxy shall be valid as provided
in Section 607.0722 of the FBCA and any successor thereto.

Section 11. Conduct of Meeting.  The Chairman of the Board of Directors, and in his or her
absence, the Presiding director (if any), and in his or her absence, the President, and in his or her
absence, any director chosen by the directors present shall call a shareholders’ meeting to order and
shall act as presiding officer of the meeting.  The Secretary of the corporation shall act as secretary of all
meetings of the shareholders, but, in the absence of the Secretary, the presiding officer may appoint any
other person to act as secretary of the meeting.  The presiding officer of the meeting shall have broad
discretion in conducting the meeting and determining the order of business at a shareholders’
meeting.  The presiding officer’s authority to conduct the meeting shall include, but in no way be limited
to, the following: (a) the establishment of an agenda or order of business for the meeting; (b) rules and
procedures for maintaining order at the meeting and the safety of those present; (c) limitations on
attendance at or participation in the meeting to shareholders entitled to vote at the meeting, their duly
authorized and constituted proxies or such other persons as the chairperson of the meeting shall
determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; (e)
limitations on the time allotted to questions or comments by participants; and (f) restrictions on the use
of audio and video recording devices.  The presiding officer also shall take such actions as are
necessary and appropriate to preserve order at the meeting.  The rules of parliamentary procedure need
not be observed in the conduct of shareholders’ meetings.

Section 12. Conduct of Meetings by Remote Communication.  The Board of Directors may adopt
guidelines and procedures for shareholders and proxy holders not physically present at an
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annual or special meeting of shareholders to participate in the meeting, be deemed present in person,
vote, communicate and read or hear the proceedings of the meeting substantially concurrently with such
proceedings, all by means of remote communication.  The Board of Directors may adopt procedures and
guidelines for the conduct of an annual or special meeting solely by means of remote communication
rather than holding the meeting at a designated place.

ARTICLE III
BOARD OF DIRECTORS

Section 1. General Powers.  The business and affairs of the corporation shall be managed by its
Board of Directors.

Section 2. Number, Tenure and Qualifications.  The number of directors of the corporation shall
be not less than one (1) nor more the fifteen (15), the number of the same shall be fixed by the Board of
Directors at any regular or special meeting.  Each director shall hold office until the next annual meeting
of shareholders and until his successor has been qualified, unless sooner removed by the shareholders
with or without cause at any general or special meeting or earlier death or resignation.  None of the
directors need be residents of the State of Florida.

Section 3. Annual Meeting.  After each annual meeting of shareholders, the Board of Directors
shall hold its annual meeting immediately following such annual meeting of shareholders for the purpose
of the election of officers and the transaction of such other business as may come before the
meeting.  The place of such annual meeting shall be the same as the place of the meeting of
shareholders which precedes it, or such other suitable place as may be announced at such meeting of
shareholders, and may be held remotely as provided in Section 8 below.  The place and time of such
meeting may also be fixed by written consent of the directors.

Section 4. Regular Meetings.  Regular meetings of the Board of Directors may be held without
notice at such time and at such place as shall be determined from time to time by the Board of Directors.

Section 5. Special Meetings.  Special meetings of the Board of Directors may be called by the
Chairman of the Board, if there be one, or the President or any two (2) directors.  The persons
authorized to call special meetings of the Board of Directors may fix the place for holding any special
meetings of the Board of Directors called by them.

Section 6. Notice.  Notice of the date, time and place of any special meeting shall be given at
least two (2) days prior thereto.  Notice may be communicated by any means permissible under
applicable law.  Any director may waive notice of such meeting, either before, at or after such
meeting.  The attendance of a director at a meeting shall constitute a waiver of notice of such meeting,
and a waiver of any and all objections to the place of the meeting, the time of the meeting, or the
manner in which it has been called or convened, except where a director states, at the beginning of the
meeting or promptly upon arrival at the meeting, any objection to the transaction of any business
because the meeting is not lawfully called or convened.

Section 7. Quorum and Adjournment.  A majority of the directors shall constitute a quorum, but a
smaller number may adjourn, as specified in Section 8(c) below.

Section 8. Conduct of Meetings.

(a) Presiding Officer.  The Chairman of the Board shall preside at meetings of the Board of
Directors.  If the Chairman is an employee of the corporation, the Board of Directors shall elect from
among its members a Presiding director, who shall preside at executive sessions of the Board at which
employees of the corporation or any of its subsidiaries shall not be present.  The Chairman, and in his or
her absence, the Presiding director, and in his or her absence, any director
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chosen by the directors present, shall call meetings of the Board of Directors to order and shall act as
presiding officer of the meeting.

(b) Minutes.  The presiding officer shall appoint a person present to act as secretary of the
meeting.  Minutes of any regular or special meeting of the Board of Directors shall be prepared and
distributed to each director.

(c) Adjournments.  A majority of the directors present, whether or not a quorum exists, may
adjourn any meeting of the Board of Directors to another time and place.  Notice of any such adjourned
meeting shall be given to the directors who are not present at the time of the adjournment and, unless
the time and place of the adjourned meeting are announced at the time of the adjournment, to the other
directors.

(d) Participation by Conference Call or Similar Means.  The Board of Directors may permit
any or all directors to participate in a regular or a special meeting by, or conduct the meeting through the
use of, any means of communication by which all directors participating may simultaneously hear each
other during the meeting.  A director participating in a meeting by this means is deemed to be present in
person at the meeting.

Section 9. Manner of Acting.  The act of the majority of the directors present at a meeting at
which a quorum is present when the vote is taken shall be the act of the Board of Directors, except as
otherwise provided by applicable law.

Section 10. Vacancies.  Any vacancy occurring in the Board of Directors, including any vacancy
created by reason of an increase in the number of directors, may be filled by the affirmative vote of a
majority of the remaining directors though less than a quorum of the Board of Directors.  A director
elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office or, where a
vacancy has been created by an increase in the number of director, until the next election of directors by
the shareholders.  A vacancy that will occur at a specific later date (by reason of a resignation effective
at a later date, or otherwise) may be filled before the vacancy occurs but the new director may not take
office until the vacancy occurs.

Section 11. Compensation.  The compensation of non-employee directors for their services as a
director may be fixed by resolution of the Board of Directors, or by a duly authorized committee of the
Board of Directors.  Unless otherwise determined by the Board of Directors or such committee, directors
shall be paid their expenses of attendance at each meeting of the Board of Directors or committee
thereof.  No payment received by a director for services as a director shall preclude a director from
serving the corporation in any other capacity.

Section 12. Presumption of Assent.  A director of the corporation who is present at a meeting of
its Board of Directors or a committee of the Board of Directors at which action on any corporate matter is
taken is deemed to have assented to the action taken, unless the director: (a) objects at the beginning of
the meeting (or promptly upon his or her arrival) to holding it or transacting specified business at the
meeting; or (b) votes against or abstains from the action taken.

Section 13. Informal Action by Board.  Any action required or permitted to be taken by any
provisions of law, of the Articles of Incorporation or of these Bylaws at any meeting of the Board of
Directors or of any committee thereof may be taken without a meeting if, prior to such action, a written
consent thereto is signed by all members of the Board or of such committee, as the case may be, setting
forth the actions of the Board or of the committee.  A “written consent” may include an e-mail or facsimile
transmission or other electronic transmission containing a description of the matter voted on, words that
indicate the director’s asset to the action taken, and a “signature,” such as any symbol, manual,
facsimile, conformed, or electronic signature adopted by a person with the intent to provide an
authenticated assertion of approval that meets the requirements of Section 607.01401(26) of the FBCA
or any successor thereto.
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Section 14. Removal.  Any director may be removed, with or without cause, by the shareholders
at any general or special meeting of the shareholders whenever, in the judgment of the shareholders,
the best interests of the corporation will be served thereby, but such removal shall be without prejudice
to the contract rights, if any, of the person removed.  This Bylaw shall not be subject to change by the
Board of Directors.

ARTICLE IV
OFFICERS

Section 1. Number and Qualification.  The officers of the corporation shall include a Chairman of
the Board, a Chief Executive Officer, a President, a Chief Operating Officer, a Chief Financial Officer and
a Secretary, each of whom shall be elected by the Board of Directors.  The Board of Directors may also
elect one or more Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, one or more
Assistant Secretaries and Assistant Treasurers and such other officers as the Board of Directors shall
deem appropriate.  The Board of Directors shall designate from among the officers it elects those who
shall be the executive officers of the corporation responsible for all policy making functions, under the
direction of the Board of Directors.  Two (2) or more offices may be held by the same person.

Section 2. Election and Term of Office.  The officers of the corporation shall be elected annually
by the Board of Directors at its first meeting after each annual meeting of the shareholders.  If the
election of officers shall not be held at such meeting, such election shall be held as soon thereafter as
may be convenient.  Each officer shall hold office until his successor shall have been duly elected and
shall have qualified, or until his death, or until he shall resign or shall have been removed in the manner
hereinafter provided.

Section 3. Removal.  Any officer may be removed at any time, with or without cause, by the
Board of Directors.  An officer’s removal does not affect the officer’s contract rights, if any, with the
corporation.

Section 4. Vacancies.  A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the
term.

Section 5. Duties of Officers.  The Chairman of the Board of the corporation shall preside at all
meetings of the Board of Directors (other than in executive sessions) and of the shareholders which he
shall attend, as provided in Articles II and III above.  The Chairman or the President shall be the chief
executive officer of the corporation, as specified by the Board of Directors.  The Secretary, or such other
officer as the Board may from time to time designate, shall be responsible for preparing minutes of the
directors’ and shareholders’ meetings and for authenticating records of the corporation.  Subject to the
foregoing, the officers of the corporation shall have such powers and duties as usually pertain to their
respective offices and such additional powers and duties specifically conferred by law, by the Articles of
Incorporation, by these Bylaws, or as may be assigned to them from time to time by the Board of
Directors or by any officer authorized by the Board of Directors to prescribe the duties of other officers.

Section 6. Executive Compensation.  The salaries and other compensation of the officers shall
be fixed from time to time by the Board of Directors, and no officer shall be prevented from receiving
such salary or compensation by reason of the fact that he is also a director of the corporation.

Section 7. Delegation of Duties.  In the absence of or disability of any officer of the corporation or
for any other reason deemed sufficient by the Board of Directors, the Board may delegate his powers or
duties to any other officer or to any other director for the time being.
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Section 8. Limitation on Executive Compensation.  The corporation shall not award bonuses to
officers, directors and/or other employees to avoid or satisfy margin calls.

ARTICLE V
EXECUTIVE AND OTHER COMMITTEES

Section 1. Creation of Committees.  The Board of Directors may, by resolution passed by a
majority of the whole Board, designate an Executive Committee and one or more other committees,
each to consist of two  (2) or more of the directors of the corporation.

Section 2. Executive Committees.  The Executive committee, if there shall be one, shall consult
with and advise the officers of the corporation in the management of its business and shall have and
may exercise, to the extent provided in the resolution of the Board of Directors creating such Executive
Committee, such powers of the Board of Directors as can be lawfully delegated by the Board.

Section 3. Other Committees.  Such other committees shall have such functions and may
exercise the powers of the Board of Directors as can be lawfully delegated and to the extent provided in
the resolution or resolutions creating such committee or committees.

Section 4. Meetings of Committees.  Regular meetings of the Executive Committee and other
committees may be held without notice at such time and at such place as shall from time to time be
determined by the Executive Committee or such other committees.  Special meetings of the Executive
Committee or such other committees may be called by any member thereof upon two (2) days’ notice to
each of the other members of such committee, or on such shorter notice as may be agreed to in writing
by each of the other members of such committee.  Notice may be communicated by any means
permissible under applicable law, including oral notice where reasonable under the
circumstances.  Notice may be waived as provided in Section 6 of Article III of these Bylaws (pertaining
to notice for directors’ meetings).  Attendance at a meeting will constitute waiver of notice and of the
right to any objections to the extent provided in Section 6 of Article III.  In all other respects, committee
meetings shall be conducted in the same manner and in accordance with the same procedural rules
applicable to the Board of Directors; provided that, the Board of Directors may adopt a charter for any
committee specifying rules for the conduct of meetings and business of the committee and such other
matters as the Board may designate, in which case the provisions of such charter shall supersede the
provisions of this Section 4.

Section 5. Vacancies on Committees.  Vacancies on the Executive Committee or on such other
committees may be filled by the Board of Directors then in office at any regular or special meeting.

Section 6. Quorum of Committees.  At all meetings of the Executive Committee or such other
committees, a majority of the committee’s members then in office shall constitute a quorum for the
transaction of business.

Section 7. Manner of Acting of Committee.  The acts of a majority of the members of the
Executive Committee, or such other committees, present at any meeting at which there is a quorum,
shall be the act of such committee.

Section 8. Minutes of Committees.  The Executive Committee, if there shall be one, and such
other committees shall keep regular minutes of their proceedings and report the same to the Board of
Directors when required.

Section 9. Compensation.  Members of the Executive Committee and such other committees
may be paid compensation in accordance with the provisions of Section 11 of Article III (pertaining to
compensation of directors).
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ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. General.

(a) Subject to the principles set forth in Section 1(b) below, the corporation shall be obligated
to indemnify any director or officer of the corporation who is or was a party, or is threatened to be made
a party, to any Proceeding (other than an action by or in the right of the corporation) by reason of the
fact that such person is or was a director or officer 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, trust or other enterprise; provided that in no event shall the corporation be obligated to
indemnify any director or officer for any liability resulting from, or advance expenses in connection with,
any Proceeding involving liability under Section 16(b) of the Securities Exchange Act of 1934.  A
“Proceeding” includes any threatened, pending or completed action, suit or other type of proceeding,
whether civil, criminal, administrative, investigative or otherwise, and whether formal or informal.

(b) Any person for whom indemnification is mandated under Section 1(a) above shall be
indemnified against all liabilities, including obligations to pay a judgment, settlement, penalty, fine
(including an excise tax assessed with respect to any employee benefit plan), and expenses (including
attorneys’ fees, paralegals’ fees and court costs) actually and reasonably incurred in connection with
any such Proceeding, including any appeal thereof; provided that, except as provided in Section 8 below
with respect to proceedings to enforce rights to indemnification or advancement of expenses, the
corporation shall indemnify any such indemnitee in connection with a Proceeding (or part thereof)
initiated by such indemnitee only if such Proceeding (or part thereof) was authorized by the Board of
Directors of the corporation, except that no such authorization shall be required in the case of
counterclaims which constitute claims of the indemnitee that would be forfeited unless asserted in the
Proceeding.  Indemnification shall be available only if the person to be indemnified acted in good faith
and in a manner such person reasonably believed to be in, or not opposed to, the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe
such person’s conduct was unlawful.  The termination of any such action, suit or other proceeding by
judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not,
of itself, create a presumption that the person did not act in good faith and in a manner that such person
reasonably believed to be in, or not opposed to, the best interests of the corporation or, with respect to
any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was
unlawful.

Section 2. Actions By Or In The Right Of The Corporation.

(a) Subject to the principles set forth in paragraphs (b) and (c) of Section 2 below, the
corporation shall be obligated to indemnify any director or officer of the corporation who is or was a
party, or is threatened to be made a party, to any Proceeding brought by or in the right of the corporation
to procure a judgment in its favor by reason of the fact that such person is or was a director or officer 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, trust or other enterprise; provided that in no
event shall the corporation be obligated to indemnify any director or officer for any liability resulting from,
or advance expenses in connection with, any Proceeding involving liability under Section 16(b) of the
Securities Exchange Act of 1934.

(b) Any person for whom indemnification is mandated under Section 2(a) above shall be
indemnified against expenses (including attorneys’ fees, paralegals’ fees and court costs) and amounts
paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of
litigating the Proceeding to conclusion, that are actually and reasonably incurred in connection with the
defense or settlement of such Proceeding, including any appeal thereof;
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provided that, except as provided in Section 8 below with respect to proceedings to enforce rights to
indemnification or advancement of expenses, the corporation shall indemnify any such indemnitee in
connection with a Proceeding (or part thereof) initiated by such indemnitee only if such Proceeding (or
part thereof) was authorized by the Board of Directors of the corporation, except that no such
authorization shall be required in the case of counterclaims which constitute claims of the indemnitee
that would be forfeited unless asserted in the Proceeding.  Indemnification shall be available only if the
person to be indemnified acted in good faith and in a manner such person reasonably believed to be in,
or not opposed to, the best interests of the corporation.

(c) Notwithstanding the foregoing, no indemnification shall be made under this Section 2 in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable
unless, and only to the extent that, the court in which such Proceeding was brought, or any other court
of competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnification
for such expenses as such court shall deem proper.

Section 3. Advancement Of Expenses.  Expenses (including reasonable attorneys’ fees,
paralegals’ fees and court costs) incurred by a director or officer in defending a Proceeding referred to in
Section 1 or 2 above shall be paid by the corporation in advance of the final disposition thereof upon
receipt by the corporation of:

(a) a representation by or on behalf of such director or officer that all actions taken by him or
her which form the basis of the Proceeding met the applicable standard of conduct set forth in Section 1
or 2 above, as applicable; and

(b) an undertaking by or on behalf of such director or officer to repay such amount if he or
she is ultimately found not to be entitled to indemnification by the corporation pursuant to this Article VI.

Section 4. Authorization And Procedural Matters.

(a) Indemnification pursuant to this Article VI shall be deemed “authorized” for purposes of
Sections 607.0850(4) and (5) of the FBCA, and any successor thereto, upon adoption of this Bylaw,
subject to a determination that indemnification is proper as provided in Section 4(b).

(b) Except as otherwise provided by order of a court of competent jurisdiction, the
corporation shall not be obligated to indemnify any officer or director under Section 1 or 2 above until a
determination has been made that: (a) indemnification is proper in the circumstances because the
indemnified person has met the applicable standard of conduct set forth in Section 1 or 2 above; and
(b) indemnification is not prohibited by applicable law.

(c) The Board of Directors may establish reasonable procedures for the submission of claims
for indemnification and advancement of expenses pursuant to this Article VI, determination of the
entitlement of any person thereto, and review of any such determination.  This Article VI is adopted
pursuant to the authority granted by Section 607.0850(7) of the FBCA, and accordingly, it is intended
that the authorization and determination procedures set forth in Sections 607.0850(4) and (5) of the
FBCA shall not be mandatory to the Board.

Section 5. Non-exclusivity And Limitations.  The indemnification and advancement of expenses
provided pursuant to this Article VI shall not be deemed exclusive of any other rights to which a person
may be entitled under any law, the corporation’s Articles of Incorporation, Bylaws, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in such person’s official capacity
and as to action in any other capacity while holding office with the corporation.  The Board of Directors
may, at any time, approve indemnification of or advancement
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of expenses to any other person that the corporation has the power by law to indemnify, including,
without limitation, employees and agents of the corporation.

Section 6. Continuation Of Indemnification Right.

(a) Indemnification and advancement of expenses as provided for in this Article VI shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the
heirs, executors, and administrators of such person.

(b) For purposes of this Article VI, the term “corporation” includes, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a
consolidation or merger, so that any person who is or was a director or officer of a constituent
corporation, or is or was serving at the request of a constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, is in the
same position under this Article VI with respect to the resulting or surviving corporation as such person
would have been with respect to such constituent corporation if its separate existence had continued.

Section 7. Insurance.  The corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or who is or was serving
at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity or arising out of such person’s status as such, whether or
not the corporation would have the power to, or be obligated to, indemnify such person against the
liability under Section 1 or 2 above or under applicable law.

Section 8. Right Of Indemnitee To Bring Suit.  If a claim under this Article VI is not paid in full by
the corporation within 60 days after a written claim has been received by the corporation, except in the
case of a claim for an advancement of expenses, in which case the applicable period shall be 20 days,
the indemnitee may at any time thereafter bring suit against the corporation to recover the unpaid
amount of the claim.  If successful in whole or in part in any such suit, or in a suit brought by the
corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit.  In any
suit brought by the indemnitee to enforce a right to indemnification or advancement of expenses
hereunder it shall be a defense that the indemnitee has not met any applicable standard set forth in this
Article VI or that indemnification or advancement of expenses is impermissible under applicable law.  In
any suit brought by the corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the corporation shall be entitled to recover such expenses upon a final adjudication that the
indemnitee has not met any applicable standard for indemnification set forth in this Article VI or that
indemnification is impermissible under applicable law.  Neither the failure of the corporation (including its
directors who are not parties to such action, a committee of such directors, independent legal counsel,
or its shareholders) to have made a determination prior to the commencement of such suit that
indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in this Article VI, nor an actual determination by the corporation
(including its directors who are not parties to such action, a committee of such directors, independent
legal counsel, or its shareholders) that the indemnitee has not met such applicable standard of conduct,
shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the
case of such a suit brought by the indemnitee, be a defense to such suit.  In any suit brought by the
indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or
brought by the corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such
advancement of expenses, under this Article VI or otherwise shall be on the corporation.
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Section 9. Nature Of Rights.  The rights to indemnification and to the advancement of expenses
conferred upon indemnitees in this Article VI (i) shall be contract rights based upon good and valuable
consideration, pursuant to which an indemnitee may bring suit as if the provisions of this Article VI were
set forth in a separate written contract between the indemnitee and the corporation, (ii) are intended to
be retroactive with respect to indemnitees who are currently serving as officers and directors on the date
this Bylaw is first adopted, and with respect to such persons, these rights shall be available with respect
to events occurring prior to the adoption of this Article VI, (iii) shall continue as to an indemnitee who has
ceased to be a director or officer of the corporation, and shall inure to the benefit of the indemnitee’s
heirs, executors and administrators, and (iv) shall be deemed to have fully vested at the time the
indemnitee first assumed his or her office with the corporation.  No amendment, alteration or repeal of
this Article VI shall adversely affect any right of an indemnitee or his or her successors, nor shall any
such amendment limit or eliminate any such right with respect to any Proceeding involving an
occurrence or alleged occurrence of any action or omission to act that took place prior to such
amendment, alteration or repeal, regardless of whether such Proceeding is brought before or after the
indemnitee has ceased to be a director or officer of the corporation.

Section 10. Severability.  If any provision or provisions of this Article VI shall be held to be
invalid, illegal or unenforceable for any reason whatsoever: (i) the validity, legality and enforceability of
the remaining provisions of this Article VI shall not in any way be affected or impaired thereby; and (ii) to
the fullest extent permitted by law, the provisions of this Article VI (including, without limitation, each
such portion of this Article VI containing any such provisions held to be invalid, illegal or unenforceable)
shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or
unenforceable.

Section 12. Expenses Incurred. To the extent that a director, officer, employee or agent has been
successful on the merits or otherwise in defense of any proceeding referred to in Section 607.0850(1) or
(2) of the FCBA, or in defense of any claim, issue, or matter therein, he or she shall be indemnified
against expenses actually and reasonably incurred by him or her in connection therewith.

Section 11. Settlement Of Claims.  The corporation shall not be liable to indemnify any
indemnitee under this Article VI for any amounts paid in settlement of any proceeding (or part thereof)
effected without the corporation’s written consent, which consent shall not be unreasonably withheld, or
for any judicial award if the corporation was not given a reasonable and timely opportunity, at its
expense, to participate in the defense of such proceeding.

Section 12. Subrogation.  In the event of payment under this Article VI, the corporation shall be
subrogated to the extent of such payment to all of the rights of recovery of the indemnitee, who shall
execute all papers required and shall do everything that may be reasonably necessary to secure such
rights, including without limitation the execution of such documents necessary to enable the corporation
effectively to bring suit to enforce such rights.

Section 13. Secondary Obligation.  The corporation’s indemnification of any person who was or
is serving at its request with another corporation, partnership, joint venture, trust or other entity
(including serving as a trustee or fiduciary of any employee benefit plan), shall be reduced by any
amounts such person may collect as indemnification from such other party.

Section 14. No Duplication Of Payments.  The corporation shall not be liable under this Bylaw to
make any payment with respect to the liability of a person to the extent such person has otherwise
actually received payment.
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ARTICLE VII
STOCK

Section 1. Certificates for Shares; Uncertificated Shares.

(a) Shares may but need not be represented by certificates.  The Board of Directors may
authorize the creation of uncertificated shares either by original issue or in substitution for shares
previously represented by certificates, and a particular class and series of shares may be entirely
represented by certificates, entirely uncertificated, or represented partly by each.  The rights and
obligations of shareholders shall be identical whether or not their shares are represented by
certificates.  No shares for which a certificate is outstanding shall be treated as uncertificated, and until
such certificate is surrendered, such shares shall not be transferable on the books of the corporation
without due presentation of the certificate.

(b) If shares are represented by certificates, each certificate shall be in such form as the
Board of Directors may from time to time prescribe, signed (either manually or in facsimile) by the
President or a Vice President.  Such certificates may also be signed (either manually or in facsimile) by
the Secretary or an Assistant Secretary and sealed with the seal of the corporation or its facsimile.  Any
certificate must exhibit the holder’s name, certify the number of shares owned and state such other
matters as may be required by law.  The certificates shall be numbered and entered on the books of the
corporation as they are issued.  Authorization by the Board of the issuance of uncertificated shares will
not affect shares already represented by a certificate until the certificate is surrendered to the
corporation.

(c) If shares are not represented by certificates, then, within a reasonable time after issue or
transfer of shares without certificates, the corporation shall send the shareholder a written statement in
such form as the Board of Directors may from time to time prescribe, certifying as to the number of
shares owned by the shareholder and as to such other information as would have been required by
applicable law to be on certificates for such shares.

(d) If any person who signed (either manually or in facsimile) a share certificate no longer
holds office when the certificate is issued, the certificate shall nevertheless be valid.

Section 2. Transfer of Shares.  Transfers of shares of the corporation shall be made upon its
books by the holder of the shares in person or by his lawfully constituted representative, upon surrender
of the certificate of stock for cancellation if such shares are represented by a certificate, or by delivery to
the corporation of such evidence of transfer as may be required by the corporation if such shares are not
represented by certificates.  The person in whose name shares stand on the books of the corporation
shall be deemed by the corporation to be the owner thereof for all purposes and the corporation shall
not be bound to recognize any equitable or other claim to or interest in such share on the part of any
other person whether or not it shall have express or other notice thereof, save as expressly provided by
the laws of the State of Florida.

Section 3. Lost Certificate.  The Board of Directors may direct a new certificate or certificates to
be issued in place of any certificate or certificates theretofore issued by the corporation alleged to have
been lost or destroyed, upon the making of an affidavit of that fact by the person claiming their certificate
of stock to be lost or destroyed.  When authorizing such issue of new certificate or certificates, the Board
of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the
owner of such lost or destroyed certificate or certificates, or his legal representative, to advertise the
same in such manner as it shall require and/or to give the corporation a bond in such sum as it may
direct as indemnity against any claim that may be made against the corporation with respect to the
certificate alleged to have been lost or destroyed.  However, in its sole discretion, the Board of Directors
may choose not to direct the creation of a new certificate, but instead direct that upon receipt of such
affidavit, bond and other acts as it may require as set forth above, the shares represented by the lost or
destroyed certificate shall
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thenceforth be deemed uncertificated shares.  Within a reasonable time thereafter, the corporation will
send the shareholder a written statement as required by applicable law and described in Section 1(c)
above.

ARTICLE VIII
RECORD DATE

Section 1. In General.  The Board of Directors may fix in advance a date as the record date for
the purpose of determining shareholders entitled to notice of a shareholders’ meeting, entitled to vote, or
take any other action.  In no event may a record date fixed by the Board of Directors be a date
preceding the date upon which the resolution fixing the record date is adopted or a date more than
seventy (70) days before the date of meeting or action requiring a determination of shareholders.

Section 2. Special Meeting.  The record date for determining shareholders entitled to demand a
special meeting shall be the close of business on the date the first shareholder delivers his or her
demand to the corporation.

Section 3. Absence of Board Determination for Shareholders’ Meeting.  If the Board of Directors
does not determine the record date for determining shareholders entitled to notice of and to vote at an
annual or special shareholders’ meeting, such record date shall be the close of business on the day
before the first notice with respect thereto is delivered to shareholders in accordance with Section 4 of
Article II.

Section 4. Adjourned Meeting.  A record date for determining shareholders entitled to notice of or
to vote at a shareholders’ meeting is effective for any adjournment of the meeting unless the Board of
Directors fixes a new record date, which it must do if the meeting is adjourned to a date more than 120
days after the date fixed for the original meeting.

ARTICLE IX
DIVIDENDS

The Board of Directors may from time to time declare, and the corporation may pay, dividends on
its outstanding shares of capital stock in the manner and upon the terms and conditions provided by the
Articles of Incorporation and by law.  Dividends may be paid in cash or property, including shares of
stock or other securities of the corporation, subject to the provisions of the Articles of Incorporation and
applicable law.

ARTICLE X
FISCAL YEAR

The fiscal year of the corporation shall be the twelve (12) month period selected by the Board of
Directors as the taxable year of the corporation for federal income tax purposes, unless the Board of
Directors establishes a different fiscal year.

ARTICLE XI
SEAL

The corporate seal shall bear the name of the corporation, which shall be between two
concentric circles, and in the inside of the inner circle shall be the calendar year of incorporation.
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ARTICLE XII
STOCK IN OTHER CORPORATIONS

Unless otherwise directed by the Board of Directors, the Chief Executive Officer shall have
power to vote and otherwise act on behalf of the corporation, in person or by proxy, at any meeting of
shareholders of, or with respect to any action of shareholders of, any other corporation in which this
corporation may hold securities and to otherwise exercise any and all rights and powers that the
corporation may possess by reason of its ownership of securities in other corporations.

ARTICLE XIII
AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the
Board of Directors or the shareholders, provided that the Board of Directors may not amend or repeal
any Bylaw or Bylaws if: (a) the Articles of Incorporation or applicable law reserves the power to amend
the Bylaws generally or the particular Bylaw or Bylaws in question exclusively to the shareholders;
(b) the shareholders, in taking action with respect to the Bylaws generally or a particular Bylaw
provision, provide expressly that the Board of Directors may not amend or repeal the Bylaws or that
Bylaw provision; or (c) the Bylaw or Bylaws in question have been altered, amended or adopted by a
vote of the shareholders, until a period of two (2) years shall have expired since such vote of the
shareholders.  Any Bylaw or amendment to a Bylaw adopted by the Board of Directors may be altered,
amended or repealed by vote of the shareholders entitled to vote thereon, or a new Bylaw in lieu thereof
may be adopted by the shareholders.

* * * * *
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Exhibit 99.1

FOR IMMEDIATE RELEASE

Contacts:

CryoLife 
                                                                            

The Ruth Group

D. Ashley Lee Zack Kubow
Executive Vice President, Chief Financial Officer and Chief
Operating Officer

646-536-7020
zkubow@theruthgroup.com

Phone: 770-419-3355

CryoLife Reports Second Quarter 2017 Financial Results

Second Quarter Highlights:
· Revenues Increased Two Percent Year-over-Year to $47.8 Million; Non-GAAP Revenues

Increased Four Percent Year-over-Year
· Gross Margins were 69 Percent
· GAAP Net Income was $3.2 Million, or $0.09 Per Fully Diluted Common Share;     Non-

GAAP Net Income was $4.0 Million, or $0.12 Per Fully Diluted Common Share

ATLANTA, GA – (July 24,  2017) – CryoLife, Inc. (NYSE: CRY),  a leading medical device and
tissue processing company focused on cardiac surgery, announced today its results for the second
quarter and first half of 2017. 

Pat Mackin, Chairman, President, and Chief Executive Officer, said, “We had a solid second
quarter and exceeded our guidance despite facing certain headwinds in the quarter.  On-X, BioGlue and
tissue processing all posted revenue growth.  This was highlighted by another positive quarter for On-X,
particularly in North America where On-X revenue grew 19 percent excluding the OEM business.  In
tissue processing, we delivered our second consecutive quarter of double-digit growth in cardiac
tissue.  During the quarter we also initiated the transition to direct sales in Canada, Belgium, the
Netherlands and Luxembourg, further expanding our direct operations in Europe. We are on track to
achieve our 2017 financial guidance and remain confident our strategy will continue to transform
CryoLife into a higher growth, higher margin company.”   

Revenues for the second quarter of 2017 increased two percent to $47.8 million, compared to
$47.1 million for the second quarter of 2016.  The increase was primarily driven by increases in tissue
processing, BioGlue, On-X and TMR revenues, partially offset by the absence of HeRO revenues.  Non-
GAAP revenues for the second quarter of 2017 increased four percent compared to the second quarter of
2016.  A reconciliation of GAAP to non-GAAP financial metrics is included as part of this press release.

Revenues for the first half of 2017 increased three percent to $92.9 million, compared to $90.1
million for the first half of 2016.  The increase was primarily driven by increases in On-X, tissue
processing and BioGlue revenues, partially offset by the absence of HeRO and ProCol revenues, and a
decrease in TMR revenues.  Non-GAAP revenues for the first half of 2017 

 



increased four percent compared to the first half of 2016.  A reconciliation of GAAP to non-GAAP
financial metrics is included as part of this press release.

GAAP net income for the second quarter of 2017 was $3.2 million, or $0.09 per fully diluted
common share, compared to net income of $2.3 million, or $0.07 per fully diluted common share, for
the second quarter of 2016.  Non-GAAP net income for the second quarter of 2017 was $4.0 million, or
$0.12 per fully diluted common share, compared to non-GAAP net income of $4.3 million, or $0.13 per
fully diluted common share for the second quarter of 2016. 

GAAP net income for the first half of 2017 was $5.4 million, or $0.16 per fully diluted common
share, compared to net income of $4.9 million, or $0.15 per fully diluted common share, for the first
half of 2016.  Non-GAAP net income for the first half of 2017 was $7.2 million, or $0.21 per fully
diluted common share, compared to non-GAAP net income of $7.6 million, or $0.23 per fully diluted
common share for the first half of 2016. 

With the exception of the income tax rate, the Company is reiterating its full year 2017 financial
guidance, as summarized below, and expects revenues in the third quarter of 2017 to be between $46.5
million and $47.5 million. 

2017 Financial Guidance Summary
Total revenues $188 Million - $192 Million

Product revenues Year-over-year mid-single digits % non-GAAP
revenue increase

Tissue processing revenues Year-over-year mid-single digits % revenue
increase

Gross margins Between 68% - 69%

R&D expenses $17.0 Million - $19.0 Million

Income tax rate Mid 10%

Non-GAAP income per common share $0.40 - $0.43

All numbers in the table above are GAAP except where expressly referenced as non-GAAP.  The
Company does not provide GAAP income per common share on a forward-looking basis because the
Company is unable to predict with reasonable certainty business development and acquisition-related
expenses, purchase accounting fair value adjustments, and any unusual gains and losses without
unreasonable effort.  These items are uncertain, depend on various factors, and could be material to
results computed in accordance with GAAP.

   
The Company’s financial guidance for 2017 is subject to the risks identified below.  

Non-GAAP Financial Measures 
This press release contains non-GAAP financial measures.  Investors should consider this non-

GAAP information in addition to, and not as a substitute for, financial measures prepared in accordance
with U.S. GAAP.  In addition, this non-GAAP financial information may not be the same as similar
measures presented by other companies.  The Company’s non-GAAP revenues include (as applicable)
On-X revenues for the period in 2016 prior to the closing of the acquisition
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and excludes revenues for the HeRO Graft and ProCol product lines for 2016.  The Company’s other
non-GAAP results exclude (as applicable) business development expenses; gain on sale of business
components; amortization expenses; and inventory basis step-up expense.  The Company believes that
these non-GAAP presentations provide useful information to investors regarding unusual non-operating
transactions and the operating expense structure of the Company’s existing and recently acquired
operations, without regard to its on-going efforts to acquire additional complementary products and
businesses and the transaction and integration expenses incurred in connection with recently acquired
and divested product lines.  The Company believes it is useful to exclude certain expenses because such
amounts in any specific period may not directly correlate to the underlying performance of its business
operations or can vary significantly between periods as a result of factors such as new acquisitions, or
non-cash expense related to amortization of previously acquired tangible and intangible assets.   The
Company does, however, expect to incur similar types of expenses in the future, and this non-GAAP
financial information should not be viewed as a statement or indication that these types of expenses will
not recur.

Webcast and Conference Call Information

The Company will hold a teleconference call and live webcast tomorrow at 8:00 a.m. Eastern
Time to discuss the results followed by a question and answer session hosted by Mr. Mackin.

To listen to the live teleconference, please dial 201-689-8261 a few minutes prior to 8:00 a.m.  A
replay of the teleconference will be available July 25 through July 31, and can be accessed by calling
(toll free) 877-660-6853 or 201-612-7415.  The conference number for the replay is 13665887.

The live webcast and replay can be accessed by going to the Investor Relations section of the
CryoLife website at www.cryolife.com and selecting the heading Webcasts & Presentations.

About CryoLife, Inc.

Headquartered in suburban Atlanta, Georgia, CryoLife is a leader in the manufacturing,
processing, and distribution of medical devices and implantable tissues used in cardiac surgical
procedures.  CryoLife markets and sells products in more than 80 countries worldwide.  For additional
information about CryoLife, visit our website, www.cryolife.com. 

Statements made in this press release that look forward in time or that express management's
beliefs, expectations, or hopes are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995.  Such forward-looking statements reflect the views of
management at the time such statements are made.  These statements include those regarding our
financial guidance for 2017 and our ability to keep on track to achieve our 2017 financial guidance and
to continue to build CryoLife into a higher growth, higher margin company.    These forward-looking
statements are subject to a number of risks, uncertainties, estimates, and assumptions that may cause
actual results to differ materially from current expectations.  These risks and uncertainties include
that the expected benefits of our focus on certain key initiatives may be incorrect or may not be
achieved; we may not achieve the growth in core products that we expect; we may not continue to make
progress at all or as quickly as we would like on certain items that negatively impacted the fourth
quarter of 2016; we may not achieve
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the financial benefits of moving to direct sales channels in Canada, Belgium, the Netherlands, and
Luxembourg and expanding our direct sales operations in Europe; and our business development efforts
may not be successful.  These risks and uncertainties include the risk factors detailed in our Securities
and Exchange Commission filings, including our Form 10-K for the year ended December 31, 2016, and
our subsequent filings with the SEC. CryoLife does not undertake to update its forward-looking
statements.

 
Page 4 of 8

 

 



CRYOLIFE, INC. AND SUBSIDIARIES
Financial Highlights

(In thousands, except per share data)

Three Months Ended  Six Months Ended
June 30,  June 30,

2017  2016  2017  2016
Revenues:            

Products $ 30,094  $ 30,045  $ 57,490  $ 57,063 
Preservation services  17,724   17,038   35,387   33,036

Total revenues  47,818   47,083   92,877   90,099 
           

Cost of products and preservation
services:

 
 

  
 

  
 

  
 

Products  6,959   7,698   14,976   14,701 
Preservation services  7,954   9,084   15,484   17,476 

Total cost of products and            
preservation services  14,913   16,782   30,460   32,177 

           
Gross margin  32,905   30,301   62,417   57,922 

           
Operating expenses:            

General, administrative, and
marketing

 
23,389 

  
22,436 

  
46,260 

  
48,710 

Research and development  4,728   3,279   8,821   5,888 
Total operating expenses  28,117   25,715   55,081   54,598 

  Gain from sale of business components -- -- -- (7,915)
Operating income    4,788 4,586    7,336 11,239 

           
Interest expense      834       797 1,635 1,514
Interest income      (55)        (18)     (95)      (30)
Other (income), net  (134)         (58)   (91)     (167)

           
Income before income taxes  4,143   3,865   5,887     9,922
Income tax expense  980   1,518   501     5,034

           
Net income $ 3,163  $ 2,347  $ 5,386  $ 4,888 

           
Income per common share:            

Basic $ 0.09  $ 0.07  $ 0.16  $ 0.15 
Diluted $ 0.09  $ 0.07  $ 0.16  $ 0.15 

           
Weighted-average common shares
outstanding:

 
 

  
 

  
 

  
 

Basic  32,664   32,010   32,552   31,519 
Diluted  33,814   32,764   33,739   32,270 

 
Page 5 of 8

 

 



Three Months Ended  Six Months Ended
June 30,  June 30,

2017  2016  2017  2016
Products:            

BioGlue and
BioFoam
On-X

$ 16,6839,862  $ 16,1879,554  $ 32,36418,722  $ 31,50316,269 

CardioGenesis
cardiac laser
therapy

 2,056   1,860   3,641   3,844 

PerClot
PhotoFix

 936557   1,042490   1,7551,008   2,033871 

HeRO Graft  --   912   --   2,325 
ProCol  --   --   --   218 

         Total products  30,094   30,045   57,490   57,063 
           

Preservation
services:

           

Cardiac tissue  8,477   7,548   15,979   13,976 
Vascular tissue  9,247   9,490   19,408   19,060 

Total
preservation
services

 17,724   17,038   35,387   33,036 

           
Total revenues $ 47,818  $ 47,083  $ 92,877  $ 90,099 

           
Revenues:            
  U.S. $ 34,712  $ 34,198  $ 68,246  $ 66,436 

International  13,106   12,885   24,631   23,663 
Total revenues $ 47,818  $ 47,083  $ 92,877  $ 90,099 

           
           

 
 
 
 
 June 30,

 

December 31,
2017  2016

     
Cash, cash equivalents, and restricted
securities $

53,248 
 $

57,341 

Total current assets  152,211   147,233 
Total assets  322,221   316,140 
Total current liabilities  25,771   30,102 
Total liabilities  103,160   107,157 
Shareholders’ equity  219,061   208,983 

CRYOLIFE, INC. AND SUBSIDIARIES
Financial Highlights

(In thousands)
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CRYOLIFE, INC. AND SUBSIDIARIES
Reconciliation of GAAP to Non-GAAP

Net Income and Diluted Income per Common Share
(In thousands, except per share data)

   Three Months Ended     Six Months Ended
June 30,  June 30,

 2017     2016      2017      2016
GAAP:            
Income before income taxes $ 4,143  $ 3,865  $ 5,887  $ 9,922 

Income tax expense  980   1,518   501   5,034 

Net income $   3,163  $ 2,347  $ 5,386  $ 4,888 
           

Diluted income per common
share: $     0.09  $ 0.07  $ 0.16  $ 0.15 

           
Diluted weighted-average
common            

shares outstanding  33,814   32,764   33,739   32,270 
           
           

Reconciliation of income before
income            

taxes, GAAP to net income,
non-GAAP:            

           
Income before income taxes,
GAAP $ 4,143  $ 3,865  $ 5,887  $ 9,922 
Adjustments:            

Business development
expenses  1,094   1,067   1,382   6,635 
Gain on sale of business
components  --   --   --   (7,915)
Amortization expense  1,141   1,156   2,283   2,118 
Acquisition inventory basis step-
up expense  63   902   2,112   1,467 

Income before income
taxes, non-GAAP  6,441   6,990   11,664   12,227 

           
Income tax expense calculated at
38% normalized            

tax rate  2,448   2,656   4,432   4,646 

Net income, non-GAAP $ 3,993  $ 4,334  $ 7,232  $ 7,581 
           

Reconciliation of diluted income
per            

common share, GAAP to
diluted income per            
common share, non-GAAP:            

           
Diluted income per common
share, GAAP: $ 0.09  $ 0.07  $ 0.16  $ 0.15 
Adjustments:            

Business development
expenses  0.03   0.03   0.04   0.20 
Gain on sale of business
components  --   --   --   (0.24)
Amortization expense  0.03   0.03   0.07   0.06 
Acquisition inventory basis step-
up expense  --   0.03   0.06   0.04 
Tax effect of non-GAAP
adjustments  (0.02)   (0.03)   (0.07)   (0.02)
Effect of 38% normalized tax
rate  (0.01)   --   (0.05)   0.04 

Diluted income per common
share,            

non-GAAP: $ 0.12  $ 0.13  $ 0.21  $ 0.23 
           

Diluted weighted-average
common            

shares outstanding  33,814   32,764   33,739   32,270 
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CRYOLIFE, INC. AND SUBSIDIARIES
Reconciliation of GAAP to Non-GAAP

Revenues; Gross Margin; General, Administrative, and Marketing
(In thousands, except per share data)

   Three Months Ended               Six Months Ended
June 30,  June 30,

  2017  2016
Growth

Rate  2017   2016
Growth

Rate
Reconciliation of total
revenues, GAAP      

 
      

 

to total revenues,
non-GAAP:      

 
      

 

Total revenues, GAAP $ 47,818  $ 47,083 2%  $ 92,877  $ 90,099 3%
Plus: On-X pre
acquisition revenues  --   --

 
  --   1,627 

 

Less: HeRO revenues  --   (912)    --   (2,325)  
Less: ProCol
revenues  --   --

 
  --   (218)

 

Total revenues,
non-GAAP $ 47,818  $ 46,171 

4%
 $ 92,877  $ 89,183 

4%

             
             

Three Months Ended        Six Months Ended  
June 30,   June 30,  

2017  2016   2017  2016  
Reconciliation of gross
margin %,      

 
      

 

GAAP to gross
margin %,      

 
      

 

non-GAAP:              
Total revenues, GAAP $ 47,818  $ 47,083   $ 92,877  $ 90,099  
Gross margin, GAAP $ 32,905  $ 30,301   $ 62,417  $ 57,922  
Gross margin %, GAAP  69%   64%    67%   64%  

             
Gross margin, GAAP $ 32,905  $ 30,301   $ 62,417  $ 57,922  

Plus: Acquisition
inventory basis step-      

 
      

 

up expense  63   902    2,112   1,467  
Gross margin,
non-GAAP $ 32,968  $ 31,203  

 $ 64,529  $ 59,389  

Gross margin
%, non-GAAP  69%   66% 

 
  69%   66% 

 

             
Three Months Ended   Six Months Ended  

June 30,   June 30,  
2017  2016   2017  2016  

Reconciliation of
general,      

 
      

 

administrative, and
marketing,      

 
      

 

expense, GAAP to
general,      

 
      

 

administrative, and
marketing,      

 
      

 

expense, non-GAAP              
General, administrative,
and marketing      

 
      

 

Expense, GAAP $ 23,389  $ 22,436   $ 46,260  $ 48,710  
Less: Business
development      

 
      

 

expenses  (1,094)   (1,067)    (1,382)   (6,635)  
General,
administrative,
and      

 

      

 

marketing
expense,      

 
      

 

non-GAAP $ 22,295  $ 21,369   $ 44,878  $ 42,075  
             

 
Page 8 of 8

 


