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

Effective January 18, 2022, Artivion, Inc., formerly known as CryoLife, Inc., a Delaware corporation (the “Company”), changed its 
corporate name from “CryoLife, Inc.” to “Artivion, Inc.” pursuant to a Certificate of Amendment (the “Certificate of Amendment”) of the 
Certificate of Incorporation (as amended, the “Certificate of Incorporation”), which was filed with the Secretary of State of the State of 
Delaware (the “Name Change”).

 
The Board of Directors of the Company (the “Board”) approved the Name Change pursuant to Section 242 of the General 

Corporation Law of the State of Delaware. The Name Change does not affect the rights of the Company’s stockholders, and there were no 
other changes to the Certificate of Incorporation. A copy of the Certificate of Amendment is attached hereto as Exhibit 3.1 and incorporated 
herein by reference.

 
The Board also approved an amendment and restatement of the Company’s Bylaws (the “Bylaws”) to reflect the Name Change (as 

amended and restated, the “Amended and Restated Bylaws”), effective January 18, 2022. There were no other changes to the Bylaws. A copy 
of the Amended and Restated Bylaws is attached hereto as Exhibit 3.2 and incorporated herein by reference.

 
In connection with the Name Change, the Company’s ticker symbol will also change from “CRY” to “AORT” (the “Ticker Change”). 

Trading under the new ticker symbol on the New York Stock Exchange is anticipated to begin on January 24, 2022.
 
Item 8.01 Other Events.
 

On January 18, 2022, the Company issued a press release announcing the Company’s Name Change and Ticker Change. A copy of 
the press release is furnished hereto as Exhibit 99.1 and incorporated herein by reference.

 
The information in Item 8.01 of this Current Report on Form 8-K, including the information in the press release attached hereto as 

Exhibit 99.1, is furnished pursuant to Item 8.01 of Form 8-K and shall not be deemed “filed” for the purposes of Section 18 of the Securities 
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section. Furthermore, the information in Item 8.01 of this 
Current Report on Form 8-K, including the information in the press release attached hereto as Exhibit 99.1, shall not be deemed to be 
incorporated by reference in the filings of the Company under the Securities Act of 1933, as amended.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit Number Description
3.1  Certificate of Amendment
3.2  Amended and Restated Bylaws
99.1  Press Release, dated January 18, 2022
104  Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
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SIGNATURES
 

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

 
Date:  January 20, 2022
 
    

  ARTIVION, INC.  
    
 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

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

OF CERTIFICATE OF INCORPORATION

CryoLife, Inc. (the “Corporation”), a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (the “DGCL”), hereby certifies as
follows:

1.  That the following resolution was duly adopted by unanimous written consent of the
Board of Directors (the “Board”) of the Corporation on January 4, 2022, proposing the following
amendment to the Certificate of Incorporation of the Corporation.

“NOW, THEREFORE, BE IT RESOLVED, that the Board deems it advisable and in
the best interests of the Corporation to amend the Certificate of Incorporation of the
Corporation to change the name of the Corporation from ‘CryoLife, Inc.’ to
‘Artivion, Inc.’;”

“FURTHER RESOLVED, that the Board hereby approves the Name Change, the
Certificate of Amendment, the Amended and Restated Bylaws, and all transactions
contemplated thereby and filings related thereto, including the preparation and filing of the
Certificate of Amendment with the Delaware Secretary of State;”

“FUTHER RESOLVED, that each of (i) the Chief Executive Officer and President
of the Corporation and (ii) the General Counsel and Secretary of the Corporation (each, an
‘Authorized Officer’) be, and hereby is, authorized, empowered, and directed to execute,
deliver, and file the Certificate of Amendment with the Secretary of State of the State of
Delaware and to pay any fees related to such filing;”

2.  That the Certificate of Incorporation of the Corporation be amended by changing
Article I thereof so that, as amended, Article I shall read as follows:

“The name of the corporation shall be Artivion, Inc. The corporation was originally
incorporated under the name CryoLife, Inc., and the original Certificate of Incorporation of
the corporation was filed with the Secretary of State of the State of Delaware, effective as of
January 1, 2022.”

3.  That under the DGCL no meeting or vote of stockholders shall be required to adopt
an amendment that effects only a change in the corporate name of the Corporation.

4.  That said amendment was duly adopted in accordance with the provisions of
Section 242 of the DGCL.

5.  That all other provisions of the Certificate of Incorporation shall remain in full force
and effect.

 

 



6.  This amendment shall take effect at a later date, which is not more than ninety (90)
days from the date of filing. The delayed effective date is January 18, 2022.

IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this
11th day of January, 2022.

By: /s/ Jean F. Holloway
Name: Jean F. Holloway
Title General Counsel and Secretary

 



Exhibit 3.2

BYLAWS
OF

ARTIVION, INC.
(A DELAWARE CORPORATION)

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 Delaware, as the Board of Directors (the “Board”) 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 Delaware. The address of the registered office may be
changed from time to time by the Board or the registered agent.

ARTICLE II
STOCKHOLDERS

Section 1.  Annual Meeting.   The annual meeting of the stockholders 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. The Board may, at any time prior to the holding of an annual meeting of stockholders, and for any
reason, cancel, postpone, or reschedule such meeting upon public notice given prior to the time previously
scheduled for such meeting of stockholders. The meeting may be postponed or rescheduled to such time and
place, if any, as is specified in the notice of postponement or rescheduling of such meeting.

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

Section 3.  Place of Meeting.   The Board may designate a place, if any, whether within or without
the State of Delaware unless otherwise prescribed by law or by the Certificate of Incorporation, for any
annual meeting or for any special meeting of the stockholders. If no designation is made, the place of
meeting shall be the principal office of the corporation; provided, that the Board may, in its sole discretion,
determine that a meeting shall not be held at any place, but may instead be held solely by means of remote
communication as authorized by Section 211 (or any successor provision) of the General Corporation Law
of the State of Delaware (“DGCL”).

Section 4.  Notice of Meeting.   Whenever stockholders are required or permitted to take any action
at a meeting, a notice of the meeting in the form of a writing or electronic transmission shall be given which
shall state the place, if any, date and hour of the meeting, the means of remote communications, if any, by
which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, the
record date for determining the stockholders entitled to vote at the meeting, if such date is different from the
record date for determining stockholders entitled to notice of the meeting, and, in the case of a special

 



meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided by applicable
law, the Certificate of Incorporation or these Bylaws, the notice of any meeting shall be given not less than
ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at
such meeting, as of the record date for determining the stockholders entitled to notice of the meeting.
Notices shall be delivered in the manner provided under applicable law. If mailed, such notice shall be
deemed to be given when deposited in the United States mail, addressed to the stockholder at such
stockholder’s address as it appears on the stock transfer books of the corporation, with postage thereon
prepaid.

Section 5.    Notice of Stockholder Business and Nominations.

(a)    Annual Meetings of Stockholders.

(i)    Nominations of persons for election to the Board and the proposal of other business to
be considered by the stockholders at an annual meeting of stockholders 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 stockholder of the corporation who (1) was a stockholder 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 stockholder to
make nominations or submit other business (other than matters properly brought under Rule
14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
included in the corporation’s notice of meeting) before an annual meeting of stockholders.

(ii)    For any nominations or any other business to be properly brought before an annual
meeting by a stockholder pursuant to Section 5(a)(i)(C) of these Bylaws, (i) the stockholder must
have given timely notice thereof in writing to the Secretary, (ii) such other business must otherwise
be a proper matter for stockholder action under the DGCL and (iii) the record stockholder 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 stockholder’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 stockholder to be timely must be so received not later than
the 10th 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 commence a new time period for the giving of a stockholder’s
notice as described above.

To be in proper form, a stockholder’s notice to the Secretary must:
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(A)    set forth, as to the stockholder 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 stockholder, as they appear on
the corporation’s books, and of such stockholder’s Stockholder 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
stockholder 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 stockholder
or by any Stockholder 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 stockholder
or by any Stockholder Associated Person;

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

d.    a complete and accurate description of any proxy, contract,
arrangement, understanding or relationship pursuant to which such
stockholder or any Stockholder 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 stockholder or any Stockholder 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 stockholder or by any Stockholder 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
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partnership in which such stockholder or any Stockholder 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 stockholder or any Stockholder 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
stockholder’s or any Stockholder Associated Person’s immediate family
sharing the same household;

(3)         a.    any other information relating to such stockholder and any
Stockholder 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 stockholder 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 stockholder or any
Stockholder 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 power of the corporation’s outstanding stock reasonably believed by
the stockholder or Stockholder 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 stockholder 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 stockholder and Stockholder 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 stockholder and such stockholder’s
Stockholder 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 stockholder;

(C)    set forth, as to each person, if any, whom the stockholder proposes to
nominate for election or reelection to the Board:
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(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 (3) years, and any other material relationships,
between or among such stockholder and Stockholder 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 or her 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 stockholder 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;

(D)    set forth, as to each person, if any, whom the stockholder 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 stockholder must request from
the Secretary in writing with no less than seven (7) days advance notice; and

(2)    a written representation and agreement, in a form provided by the
corporation (which form the stockholder must request from the Secretary in writing
with no less than seven (7) 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
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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; and

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)    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
reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee.

(iv)    A stockholder 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 (10) 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 (5) 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 (7) 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 (10) 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 stockholders 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 Certificate of Incorporation or these Bylaws, the Board or a
presiding officer at the meeting 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 Certificate 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
“Stockholder Associated Person” shall mean, for any stockholder,
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(A)    any person or entity controlling, directly or indirectly, or acting in concert
with, such stockholder;

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

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

(iii)    Notwithstanding the foregoing provisions of these Bylaws, a stockholder shall also
comply with all applicable requirements of the Exchange Act and the 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 this Section 5 of these Bylaws. Nothing in these Bylaws shall
be deemed to affect any rights

(A)    of stockholders 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 Certificate
of Incorporation or these Bylaws.

(iv)    Unless otherwise required by law, if the stockholder (or a Qualified Representative (as
defined below) of the stockholder) making a nomination or proposal under this Section 5 does not
appear at a meeting of stockholders 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 stockholder, a person must be a duly
authorized officer, manager or partner of such stockholder or authorized by a writing executed by
such stockholder (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 stockholder as proxy at the meeting of stockholders.

Section 6.  Waiver of Notice of Meeting.   Any waiver of notice, given by the person entitled to
notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be transacted at nor
the purpose of any regular or special meeting of the stockholders need be specified in a waiver of notice.

Section 7.  Voting Lists.  The Corporation shall prepare, at least ten (10) days before each meeting
of stockholders, a complete list of the stockholders 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 stockholder for any purpose germane to
the meeting for a period of at least ten (10) days prior to such meeting at any one of the following locations:
(a) during ordinary business hours at the principal office of the corporation; or (b) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the
notice of the meeting. The list shall also be subject to inspection by any stockholder or such stockholder’s
agent or attorney during the whole time of the meeting or any adjournment. Except as
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otherwise provided by applicable law, the stock ledger shall be the only evidence as to who are the
stockholders entitled to examine the list of stockholders required by this Section 7 or to vote in person or by
proxy at any meeting of stockholders.

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 Certificate of Incorporation or
applicable law provides otherwise, a majority of the votes entitled to vote on a matter by a voting group
constitutes a quorum of that voting group for action on that matter. To the fullest extent permitted by law,
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 stockholders so long as the
new date, time and place, if any, for the meeting are announced at the meeting before the adjournment is
taken, and the date of the adjourned meeting is no more than thirty (30) days following the date fixed for the
original meeting; otherwise, a new notice must distributed in accordance with Section 4 above. 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 Certificate 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 (1) vote on each matter voted on at a meeting of
stockholders.

Section 10.  Proxies.   Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another person or persons
to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three (3) years
from its date, unless the proxy provides for a longer period. A proxy may be appointed to vote or otherwise
act for the stockholder by any method authorized by applicable law. A proxy shall be valid as provided in
Section 212 of the DGCL and any successor thereto.

Section 11.  Conduct of Meeting.  The Chairman of the Board, 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 stockholders’ 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 stockholders,
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 stockholders’ 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 stockholders 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 stockholders’ meetings.
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Section 12.  Conduct of Meetings by Remote Communication.  The Board may adopt guidelines
and procedures for stockholders and proxy holders not physically present at an annual or special meeting of
stockholders 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 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.

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 at any
regular or special meeting. Each director shall hold office until the next annual meeting of stockholders and
until his or her successor has been duly elected and qualified, unless sooner removed by the stockholders
with or without cause at any general or special meeting or earlier death, resignation or disqualification. None
of the directors need be residents of the State of Delaware.

Section 3.  Annual Meeting.   After each annual meeting of stockholders, the Board shall hold its
annual meeting immediately following such annual meeting of stockholders 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 stockholders which precedes it, or such other
suitable place as may be announced at such meeting of stockholders, and may be held remotely as provided
in Section 8 below. The place and time of such meeting may also be fixed by consent of the directors.

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

Section 5.  Special Meetings.   Special meetings of the Board 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 may fix the place for holding any special meetings of the Board 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.
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Section 8.    Conduct of Meetings. 

(a)    Presiding Officer.   The Chairman of the Board shall preside at meetings of the Board. If the
Chairman is an employee of the corporation, the Board 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 chosen by the directors present, shall call meetings of the Board 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 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 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 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, except as otherwise provided
by applicable law.

Section 10.  Vacancies.   Any vacancy occurring in the Board, 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 or by the sole remaining director. A director
elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office or, where a
vacancy has been created by an increase in the number of directors, until the next election of directors by the
stockholders. 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, or by a duly authorized committee of the Board. Unless
otherwise determined by the Board or such committee, directors shall be paid their expenses of attendance at
each meeting of the Board 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.  Action by Unanimous Consent of the Board.   Any action required or permitted to be
taken by any provisions of law, of the Certificate of Incorporation or of these Bylaws at any meeting of the
Board or of any committee thereof may be taken without a meeting if, prior to such action, all members of
the Board or of such committee, as the case may be, consent thereto in writing or by electronic transmission.
A 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 116
of the DGCL or any successor thereto.
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Section 13.  Removal.  Any director may be removed, with or without cause, by the stockholders at
any general or special meeting of the stockholders whenever, in the judgment of the stockholders, 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.

Section 14.  Emergency Bylaws.   In the event of an emergency, as described in Section 110 of the
DGCL, as a result of which a quorum of the Board or a standing committee of the Board cannot readily be
assembled for action, a single director or the only directors in attendance at a meeting shall constitute a
quorum. The procedure for calling such a meeting shall be those applicable for calling a special meeting of
the Board; provided that, notice of such meeting may be given either by a single director or the Secretary of
the corporation. Such director or directors in attendance at such meeting may further take action to designate
additional or substitute directors on the Board and/or appoint one (1) or more of themselves or other
directors to membership on any standing or temporary committee(s) of the Board as they shall deem
necessary and appropriate. Such director or directors are also empowered to take any and all other actions
permitted by Section 110 of the DGCL and each is expressly entitled to the protections of Section 110(d) of
the DGCL. This Bylaw shall be effective only during an emergency as described in Section 110 of the
DGCL and ceases to be effective after the emergency ends, as determined by the Board (as constituted
during such emergency) in its business judgment.

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 Financial Officer, and a Secretary, each of
whom shall be elected by the Board. The Board may also elect one (1) or more Executive Vice Presidents,
Senior Vice Presidents, Vice Presidents, one (1) or more Assistant Secretaries and Assistant Treasurers and
such other officers as the Board shall deem appropriate. The Board 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. 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 at its first meeting after each annual meeting of the stockholders. 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 or her successor shall have been duly elected and qualified, or until his or her
death, or until he or she 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. 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 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 (other than in executive sessions) and of the stockholders which he or she 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. 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 stockholders’ 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 Certificate of Incorporation, by these
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Bylaws, or as may be assigned to them from time to time by the Board or by any officer authorized by the
Board 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, and no officer shall be prevented from receiving such salary or
compensation by reason of the fact that he or she 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, the Board may delegate its powers or duties to any
other officer or to any other director for the time being.

ARTICLE V
EXECUTIVE AND OTHER COMMITTEES

Section 1.  Creation of Committees.  The Board may designate an Executive Committee and one
(1) or more other committees, each to consist of one (1) 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 creating such Executive Committee, such
powers of the Board 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 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; provided that, the Board
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 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.
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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 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).

ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1.    General.

(a)    Subject to the principles set forth in Section 1(b) of this Article VI, 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 Exchange Act. 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) of this Article VI 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 of this Article
VI 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 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 this Section 2, 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
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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 Exchange Act.

(b)    Any person for whom indemnification is mandated under Section 2(a) of this Article VI 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, 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; provided that, except as provided in Section 8
of this Article VI 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 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
of this Article VI shall be paid by the corporation in advance of the final disposition thereof upon receipt by
the corporation of 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)    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 of this Article VI 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 of this Article VI;
and (b) indemnification is not prohibited by applicable law.

(b)    The Board 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.

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 Certificate of Incorporation, Bylaws, agreement, vote of
stockholders 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 may, at any time,
approve indemnification of or advancement 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.
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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
of this Article VI 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 sixty (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
twenty (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 stockholders) 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 stockholders) 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.

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
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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 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.  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 145(a) or (b) of the
DGCL, 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 13.  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 14.  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 15.  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.

(a)    Every holder of capital stock of the corporation represented by certificates shall be entitled to
have a certificate signed by, or in the name of, the corporation by any two (2) authorized officers of the
corporation representing the number of shares registered in certificate form. The Board may provide by
resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated
shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is
surrendered to the corporation.

(b)    If shares are represented by certificates, each certificate shall be in such form as the Board may
from time to time prescribe. 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.

(c)    If shares are not represented by certificates, then, within a reasonable time after issue or
transfer of shares without certificates, the registered owner thereof shall be given a notice, in writing or by
electronic transmission, containing the information required to be set forth pursuant to this Section 1.

(d)    If any person who signed (either manually or in facsimile or via electronic signature) 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 such holder’s 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
Delaware.

Section 3.  Lost Certificate.   The Board 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 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 such owner’s 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 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 thenceforth be deemed
uncertificated shares. Within a reasonable time thereafter, the corporation will send the stockholder a written
statement as required by applicable law and described in Section 1(c) of this Article VII.
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ARTICLE VIII
RECORD DATE

Section 1.  In General.  The Board may fix in advance a date as the record date for the purpose of
determining stockholders entitled to notice of a stockholders’ meeting, entitled to vote, or for any other
purpose. In no event may a record date fixed by the Board be a date preceding the date upon which the
resolution fixing the record date is adopted or a date more than sixty (60) days before the date of meeting or
action requiring a determination of stockholders.

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

Section 3.  Absence of Board Determination for Stockholders’ Meeting.  If the Board does not
determine the record date for determining stockholders entitled to notice of and to vote at an annual or
special stockholders’ meeting, such record date shall be at the close of business on the day next preceding
the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding
the day on which the meeting is held.

Section 4.  Adjourned Meeting.  A record date for determining stockholders entitled to notice of or
to vote at a stockholders’ meeting is effective for any adjournment of the meeting unless the Board fixes a
new record date.

ARTICLE IX
DIVIDENDS

The Board 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 Certificate 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 Certificate 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 as the
taxable year of the corporation for federal income tax purposes, unless the Board 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, 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 stockholders of, or with
respect to any action of stockholders 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
or the stockholders; provided that the Board may not amend or repeal any Bylaw or Bylaws if the Certificate
of Incorporation or applicable law reserves the power to amend these Bylaws generally or the particular
Bylaw or Bylaws in question exclusively to the stockholders. Any Bylaw or amendment to a Bylaw adopted
by the Board may be altered, amended, or repealed by vote of the stockholders entitled to vote thereon, or a
new Bylaw in lieu thereof may be adopted by the stockholders.

* * * * *
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FOR IMMEDIATE RELEASE

Contacts:

CryoLife
D. Ashley Lee
Executive Vice President, Chief Financial Officer
and Chief Operating Officer
Phone: 770-419-3355

Gilmartin Group LLC
Brian Johnston / Lynn Lewis
Phone: 631-807-1986
investors@cryolife.com
 
 
 

CryoLife Announces Corporate Rebranding and Changes Name to Artivion

Artivion to Host Investor & Analyst Day on March 23, 2022

ATLANTA, GA – (January 18, 2022) – CryoLife, Inc. (NYSE: CRY), a leading cardiac and
vascular surgery company focused on aortic disease, announced today that it was renaming and
rebranding itself to Artivion, Inc., effective immediately. Derived from the words "aorta",
 "innovation", and “vision”, the company’s new name and brand reflect its evolution to focus on
providing innovative technologies to surgeons who treat patients with aortic disease. In conjunction
with these changes,  effective January 24, 2022, the company will also change its ticker symbol on
the New York Stock Exchange to "AORT" from "CRY."

"Through a combination of legacy products and strategic acquisitions and divestitures over the last
five years, we have transformed from a tissue and adhesives focused company to one with a
premier portfolio of aortic products,” said Pat Mackin, Chairman, President and Chief Executive
Officer of Artivion. "Today marks an important milestone for our company. We look forward to
embarking on our next chapter as a leader in developing simple, elegant solutions to address
cardiac and vascular surgeons’ most difficult clinical challenges in treating patients with aortic
disease."

Artivion will discuss its business, its strategy, and the rebrand at an Investor & Analyst Day on
March 23, 2022, in New York City. Details of the event will be provided at a later date.

About Artivion, Inc.
Headquartered in suburban Atlanta, Georgia, Artivion, Inc. (Artivion) is a medical device company
focused on developing simple, elegant solutions that address cardiac and vascular surgeons’ most
difficult clinical challenges in treating patients with aortic diseases. This
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multinational company’s four major groups of products include: aortic stents and stent grafts,
prosthetic heart valves, cryopreserved cardiac and vascular allografts, and surgical
sealants. Artivion markets and sells products in more than 100 countries worldwide. For additional
information about Artivion, visit our website, www.artivion.com,  accessible by the end of day
today.
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