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PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

Each of the boards of directors of Regeneration Technologies, Inc. and Tutogen Medical, Inc. has approved a strategic merger, combining
Regeneration Technologies and Tutogen. We believe that the combined company will be better positioned to compete in the marketplace for
sterile biologic implants.

Tutogen and Regeneration Technologies have entered into an agreement and plan of merger pursuant to which Tutogen and Regeneration
Technologies will combine their businesses through the merger of Tutogen with a newly formed, wholly-owned subsidiary of Regeneration
Technologies, with Tutogen becoming a wholly-owned subsidiary of Regeneration Technologies.

In the proposed merger, Tutogen stockholders will receive 1.22 shares of Regeneration Technologies common stock for each share of Tutogen
common stock. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing. Regeneration

Technologies stockholders will continue to own their existing shares, which will not be affected by the merger. Based upon the number of shares
outstanding on the date of the Merger Agreement, Tutogen s former stockholders will own approximately 45% of the then-outstanding
Regeneration Technologies common stock on a fully-diluted basis upon completion of the merger. The value of the merger consideration to be
received in exchange for each share of Tutogen common stock will fluctuate with the market price of Regeneration Technologies common stock.

Based on the closing sale price for Regeneration Technologies common stock on November 12, 2007, the last trading day before public
announcement of the merger, the 1.22 exchange ratio represented approximately $12.86 in value for each share of Tutogen common stock.
Based on the closing sale price for Regeneration Technologies common stock on January 22, 2008, the latest practicable date before the printing
of this joint proxy statement/prospectus, which we refer to as this Proxy Statement, the 1.22 exchange ratio represented approximately $9.16 in
value for each share of Tutogen common stock.

Regeneration Technologies common stock is listed on the Nasdaq Global Market under the symbol RTIX. Tutogen common stock is listed on
the American Stock Exchange under the symbol TTG. We urge you to obtain current market quotations for the shares of Regeneration
Technologies and Tutogen.

Your vote is very important. The merger cannot be completed unless Regeneration Technologies stockholders approve the amendment and
restatement of the Regeneration Technologies certificate of incorporation and the issuance of Regeneration Technologies capital stock in the
merger, and Tutogen stockholders adopt the merger agreement. Each of Tutogen and Regeneration Technologies is holding a special meeting of
its stockholders to vote on the proposals necessary to complete the merger. Information about these meetings, the merger and the other business
to be considered by stockholders is contained in this Proxy Statement. We urge you to read this Proxy Statement carefully. You should also
carefully consider the risk factors beginning on page 17.

Whether or not you plan to attend your respective company s special meeting of stockholders, please submit your proxy as soon as
possible to make sure that your shares are represented at that meeting.

The Regeneration Technologies board of directors recommends that Regeneration Technologies stockholders vote FOR the proposals to
approve the amendment and restatement of the Regeneration Technologies certificate of incorporation and the issuance of Regeneration
Technologies capital stock in the merger, both of which are necessary to effect the merger.

The Tutogen board of directors recommends that Tutogen stockholders vote FOR the proposal to adopt the merger agreement.

Brian K. HutcHisoNn Guy L. MAYER
Chief Executive Officer Chief Executive Officer
Regeneration Technologies, Inc. Tutogen Medical, Inc.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in connection with the merger or determined if this Proxy Statement is accurate or complete. Any representation to the
contrary is a criminal offense.

This joint proxy statement/prospectus is dated January 23, 2008, and is first being mailed to stockholders of Tutogen and Regeneration
Technologies on or about January 24, 2008.
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ADDITIONAL INFORMATION

This Proxy Statement incorporates by reference important business and financial information about Regeneration Technologies and Tutogen

from other documents that are not included in or delivered with this Proxy Statement. For a listing of the documents incorporated by reference

into this Proxy Statement, see Where You Can Find More Information . This information is available to you without charge upon your written or
oral request. You can obtain the documents incorporated by reference into this document through the Securities and Exchange Commission
website at www.sec.gov or by requesting them in writing or by telephone at the appropriate address below:

By Mail: Regeneration Technologies, Inc.
11621 Research Circle
Alachua, FL 32615
Attention: Thomas F. Rose

By Telephone: (386) 418-8888

By Mail: Tutogen Medical, Inc.
13709 Progress Blvd.
Alachua, FL 32615
Attention: L. Robert Johnston, Jr.

By Telephone: (386) 462-0402
You may also obtain documents incorporated by reference into this Proxy Statement by requesting them in writing or by telephone from
Georgeson, Inc., proxy solicitor for Regeneration Technologies and Tutogen, at the following address and telephone numbers:

By Mail:  Georgeson, Inc.
199 Water Street, 26th Floor
New York, NY 10038

By Telephone: (800) 849-5307 (toll free)
(212) 440-9800 (collect)
You can make your request for these documents up to the meeting date.
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REGENERATION TECHNOLOGIES, INC.
11621 RESEARCH CIRCLE
ALACHUA, FL 32615
(386) 418-8888
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON WEDNESDAY, FEBRUARY 27, 2008
To the Stockholders of Regeneration Technologies, Inc.:

A special meeting of stockholders of Regeneration Technologies, Inc. will be held on February 27, 2008 at 9:00 a.m., local time, at its
headquarters at 11621 Research Circle, Alachua, Florida for the following purposes:

1. To amend and restate the Regeneration Technologies certificate of incorporation (a) to increase the number of authorized shares of
Regeneration Technologies common stock, par value $0.001 per share, from 50,000,000 to 150,000,000 and (b) to change the name of
Regeneration Technologies to RTI Biologics, Inc. (the Charter Amendment ).

2. To approve the issuance of Regeneration Technologies common stock to former stockholders of Tutogen Medical, Inc. pursuant to the
Agreement and Plan of Merger, dated as of November 12, 2007, by and among Regeneration Technologies, Inc., Rockets FL. Corp. and Tutogen
Medical, Inc., as the same may be amended from time to time (the Share Issuance ).

3. To approve any motion to adjourn or postpone the special meeting to a later date or dates, if necessary, to solicit additional proxies if there are
insufficient votes at the time of the special meeting.

4. To transact such other business as may properly come before the special meeting or any adjournment or postponement thereof.
Proposals 1 and 2 are conditioned on each other and approval of each is required for completion of the merger.

The accompanying Proxy Statement further describes the matters to be considered at the meeting. A copy of the merger agreement has been
included as Annex A to the Proxy Statement.

The Regeneration Technologies board of directors has set January 16, 2008 as the record date for the special meeting. Only holders of record of
Regeneration Technologies common stock at the close of business on the record date will be entitled to notice of and to vote at the special
meeting and any adjournments or postponements thereof. Any stockholder entitled to attend and vote at the meeting is entitled to appoint a

proxy to attend and vote on such stockholder s behalf. Such proxy need not be a holder of Regeneration Technologies common stock. To ensure
your representation at the special meeting, please complete and return the enclosed proxy card. Please vote promptly whether or not you
expect to attend the special meeting. Submitting a proxy now will not prevent you from being able to vote at the special meeting by attending in
person and casting a vote.

The Regeneration Technologies board of directors recommends that you vote FOR the proposals to amend and restate the Regeneration
Technologies certificate of incorporation, FOR the proposal to approve the issuance of Regeneration Technologies common stock in the
merger and FOR the proposal to approve any motion to adjourn or postpone the special meeting to a later date or dates if necessary to
solicit additional proxies.

By Order of the Board of Directors,
THOMAS F. ROSE
Secretary
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Alachua, Florida
January 23, 2008

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY
CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CONTACT
GEORGESON, INC. AT (800) 849-5307 (TOLL FREE) OR (212) 440-9800 (COLLECT).
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TUTOGEN MEDICAL, INC.
13709 PROGRESS BLVD.
ALACHUA, FL 32615
(386) 462-0402
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON WEDNESDAY, FEBRUARY 27, 2008
To the Stockholders of Tutogen Medical, Inc.:

A special meeting of stockholders of Tutogen Medical, Inc. will be held on February 27, 2008 at 9:00 a.m., local time, at its headquarters at
13709 Progress Boulevard, Alachua, Florida for the following purposes:

1. To adopt the Agreement and Plan of Merger, dated as of November 12, 2007, by and among Regeneration Technologies, Inc., Rockets FL
Corp. and Tutogen Medical, Inc., as the same may be amended from time to time.

2. To approve any motion to adjourn or postpone the special meeting to a later date or dates, if necessary, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to approve the proposal to adopt the merger agreement.

3. To transact such other business as may properly come before the special meeting or any adjournment or postponement thereof.

The accompanying Proxy Statement further describes the matters to be considered at the special meeting. A copy of the merger agreement has
been included as Annex A to the Proxy Statement.

The Tutogen board of directors has set January 22, 2008 as the record date for the special meeting. Only holders of record of shares of Tutogen
common stock at the close of business on the record date will be entitled to notice of and to vote at the special meeting and any adjournments or
postponements thereof. To ensure your representation at the special meeting, please complete and return the enclosed proxy card. Please
vote promptly whether or not you expect to attend the special meeting. Submitting a proxy now will not prevent you from being able to vote at
the special meeting by attending in person and casting a vote.

The board of directors of Tutogen recommends that you vote FOR the proposal to adopt the merger agreement and FOR the proposal
to approve any motion to adjourn or postpone the special meeting to a later date or dates if necessary to solicit additional proxies.

By Order of the Board of Directors,

ROY D. CROWNINSHIELD
Chairman of the Board
Alachua, Florida

January 23, 2008

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY
CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CONTACT
GEORGESON, INC. AT (800) 849-5307 (TOLL FREE) OR (212) 440-9800 (COLLECT).
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QUESTIONS AND ANSWERS ABOUT THE MEETINGS

The following questions and answers briefly address some commonly asked questions about the Regeneration Technologies and Tutogen special
meetings. They may not include all the information that is important to stockholders of Tutogen and Regeneration Technologies. We urge
stockholders to read carefully this entire Proxy Statement, including the annexes and the other documents referred to herein.

Q: Why am I receiving these materials?

A:  We are sending you these materials to help you decide how to vote your shares of Tutogen or Regeneration Technologies stock with
respect to the proposed merger.

The merger cannot be completed unless Tutogen stockholders adopt the merger agreement, and Regeneration Technologies stockholders

approve the amendment and restatement of the Regeneration Technologies certificate of incorporation and the issuance of Regeneration

Technologies capital stock in the merger. Each of Regeneration Technologies and Tutogen is holding its special meeting of stockholders to vote

on the proposals necessary to complete the merger. Information about these meetings, the merger and the other business to be considered by

stockholders is contained in this Proxy Statement.

We are delivering this document to you as both a joint proxy statement of Tutogen and Regeneration Technologies and a prospectus of
Regeneration Technologies. It is a joint proxy statement because each of our boards of directors is soliciting proxies from its stockholders. It is a
prospectus because Regeneration Technologies will exchange shares of its common stock for shares of Tutogen in the merger.

Q: What will stockholders receive in the merger?

A: In the proposed merger, holders of Tutogen common stock will receive 1.22 shares of Regeneration Technologies common stock for each
share of Tutogen common stock. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing.
Regeneration Technologies stockholders will continue to own their existing shares, which will not be affected by the merger.

Q: When do Tutogen and Regeneration Technologies expect to complete the merger?

A: Tutogen and Regeneration Technologies expect to complete the merger after all conditions to the merger in the merger agreement are
satisfied or waived, including the conditions that stockholder approvals are received at the special meetings of stockholders of Tutogen and
Regeneration Technologies, and all required regulatory approvals are received. Regeneration Technologies and Tutogen currently expect
to complete the merger in late February, 2008. However, it is possible that factors outside of either company s control could require
Regeneration Technologies or Tutogen to complete the merger at a later time or not to complete it at all.

Q: How do the boards of directors of Regeneration Technologies and Tutogen recommend that I vote?

A:  The Regeneration Technologies board of directors recommends that holders of Regeneration Technologies common stock vote FOR each
of the proposals relating to the proposed merger.
The Tutogen board of directors recommends that Tutogen stockholders vote FOR the proposal to adopt the merger agreement.
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Q: Whatdo I need to do now?

A:  After carefully reading and considering the information contained in this Proxy Statement, please vote your shares as soon as possible so
that your shares will be represented at your respective company s special meeting. Please follow the instructions set forth on the proxy card
or on the voting instruction form provided by the record holder if your shares are held in the name of your broker or other nominee.
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Q: Howdo I vote?

A:  You may vote before your company s special meeting by completing, signing, dating and returning the enclosed proxy card in the enclosed
postage-paid envelope.
You may also cast your vote in person at your company s special meeting.

If your shares are held in street name, through a broker, bank or other nominee, that institution will send you separate instructions describing the
procedure for voting your shares. If you wish to vote at the meeting and your shares are held in street name, you will need to obtain a proxy form
from the institution that holds your shares.

Q: When and where are the Regeneration Technologies and Tutogen special meetings of stockholders?

A:  The special meeting of Regeneration Technologies stockholders will be held at its headquarters at 11621 Research Circle, Alachua,
Florida at 9:00 a.m., local time, on February 27, 2008. Subject to space availability, all stockholders as of the record date, or their
duly appointed proxies, may attend the meeting. Since seating is limited, admission to the meeting will be on a first-come,
first-served basis. Registration and seating will begin at 8:30 a.m., local time.
The special meeting of Tutogen stockholders will be held at its headquarters at 13709 Progress Boulevard, Alachua, Florida at 9:00 a.m., local
time, on February 27, 2008. Subject to space availability, all stockholders as of the record date, or their duly appointed proxies, may attend the
meeting. Since seating is limited, admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at 8:30
a.m., local time.

Q: If my shares are held in street name by a broker or other nominee, will my broker or nominee vote my shares for me?

A:  Your broker or other nominee does not have authority to vote on the proposals described in this Proxy Statement. Your broker or other
nominee will vote your shares held by it in street name with respect to these matters ONLY if you provide instructions to it on how to vote.
You should follow the directions your broker or other nominee provides.

Q: What constitutes a quorum?

Stockholders who hold a majority of the shares of the Regeneration Technologies common stock issued and outstanding as of the close of
business on the record date and who are entitled to vote must be present in person or represented by proxy in order to constitute a quorum to
conduct business at the Regeneration Technologies special meeting.

Stockholders who hold a majority in voting power of the Tutogen common stock issued and outstanding as of the close of business on the record
date and who are entitled to vote must be present in person or represented by proxy in order to constitute a quorum to conduct business at the
Tutogen special meeting.

Q: What vote is required to approve each proposal?

A: To amend and restate the certificate of incorporation of Regeneration Technologies: the affirmative vote of a majority of the outstanding
shares of common stock of Regeneration Technologies entitled to vote is required to approve the amendment and restatement of the
certificate of incorporation to increase the authorized number of shares of common stock and change the name of Regeneration
Technologies to RTI Biologics, Inc., which is referred to in this Proxy Statement as the Charter Amendment.
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To issue Regeneration Technologies common stock in the merger: the affirmative vote of a majority of the Regeneration Technologies shares
voting on the proposal is required to approve the issuance of Regeneration Technologies common stock in the merger, which is referred to in this
Proxy Statement as the Share Issuance.
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To approve the merger agreement: the affirmative vote of a majority of the outstanding shares of Tutogen common stock entitled to vote is
required to approve the merger agreement, which is referred to in this Proxy Statement as the Merger Proposal.

Q: What if I do not vote on the matters relating to the merger?

A: Ifyou are a Regeneration Technologies stockholder and you fail to vote or fail to instruct your broker or other nominee how to vote on the
Charter Amendment, your failure to vote will have the same effect as a vote against the Charter Amendment. If you respond with an
abstain vote, your proxy will have the same effect as a vote against this proposal. If you respond but do not indicate how you want to vote
on the Charter Amendment, your proxy will be counted as a vote in favor of the Charter Amendment.
If you are a Regeneration Technologies stockholder and you fail to vote or fail to instruct your broker or other nominee how to vote on the Share
Issuance, it will have no effect on the outcome of the vote for this proposal. Similarly, if you respond with an abstain vote, your proxy will have
no effect on the outcome of the vote for this proposal. If you respond but do not indicate how you want to vote on the Share Issuance, your proxy
will be counted as a vote in favor of the Share Issuance.

The approval of the Charter Amendment and the Share Issuance are conditioned on each other, and approval of each is required for completion
of the merger.

If you are a Tutogen stockholder and you fail to vote or fail to instruct your broker or other nominee how to vote on the Merger Proposal, it will
have the same effect as a vote against the Merger Proposal. If you respond with an abstain vote on the Merger Proposal, your proxy will have the
same effect as a vote against the Merger Proposal. If you respond but do not indicate how you want to vote on the Merger Proposal, your proxy

will be counted as a vote in favor of the Merger Proposal.

Q: What if I hold shares in both Tutogen and Regeneration Technologies?

A. Ifyou are a stockholder of both Tutogen and Regeneration Technologies, you will receive two separate packages of proxy materials. A
vote as a Tutogen stockholder for the Merger Proposal will not constitute a vote as a Regeneration Technologies stockholder for the
Charter Amendment or the Share Issuance, or vice versa. Therefore, please sign, date and return all proxy cards that you receive, whether
from Tutogen or Regeneration Technologies, or vote as both a Tutogen and Regeneration Technologies stockholder by internet or
telephone.

Q: May I change my vote after I have delivered my proxy or voting instruction card?

A:  Yes. You may change your vote at any time before your proxy is voted at your special meeting. You may do this in one of four ways:

by sending a notice of revocation to the corporate secretary of Regeneration Technologies or Tutogen, as applicable;

by sending a completed proxy card bearing a later date than your original proxy card; or

by attending your special meeting and voting in person. Your attendance alone will not revoke any proxy.
If you choose any of the first three methods, you must take the described action no later than the beginning of the applicable special meeting.

If your shares are held in an account at a broker or other nominee, you should contact your broker or other nominee to change your vote.
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Q: What are the material U.S. federal income tax consequences of the merger?

A: Regeneration Technologies and Tutogen intend for the merger to qualify as a reorganization within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, which we refer to as the Code, for U.S. federal income tax purposes. Accordingly, a holder of Tutogen
common stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder s shares
of Tutogen common stock for shares of Regeneration Technologies common stock pursuant to the merger.

Tax matters are very complicated, and the tax consequences of the merger to a particular holder of Tutogen common stock will depend in part on

such holder s circumstances. Accordingly, Tutogen and Regeneration Technologies urge you to consult your own tax advisor for a full

understanding of the tax consequences of the merger to you, including the applicability and effect of federal, state, local, and foreign income tax
and other laws that may apply to your particular situation. For more information, please see the section entitled Material U.S. Federal Income

Tax Consequences beginning on page 55.

Q: Do Ihave appraisal rights?

A: Holders of Tutogen common stock or Regeneration Technologies common stock will not be entitled to exercise any appraisal rights in
connection with the merger.

Q: Should I send in my stock certificates now?

A: No. Please do not send your stock certificates with your proxy card.

If you are a holder of Tutogen common stock, you will receive written instructions from the exchange agent after the merger is completed on
how to exchange your stock certificates for Regeneration Technologies common stock. Regeneration Technologies stockholders will not be
required to exchange their stock certificates in connection with the merger. Regeneration Technologies stockholders holding stock certificates
should keep their stock certificates both now and after the merger is completed.

Q: What if I hold Tutogen and Regeneration Technologies stock options or other stock-based awards?

A: Regeneration Technologies stock options and other equity-based awards, including restricted stock units, will remain outstanding and will
not be affected by the merger.

Each outstanding Tutogen employee stock option will become fully vested and will be assumed by Regeneration Technologies in the merger on

terms substantially identical to those in effect immediately prior to the completion of the merger, and those options will be adjusted to entitle the

holder to receive Regeneration Technologies common stock. The number of shares issuable under those options and the exercise prices for those

options will be adjusted based on the exchange ratio.

Q: Whom should I contact if I have any questions about the proxy materials or voting power?

A: If you have any questions about the merger or if you need assistance in submitting your proxy or voting your shares or need additional
copies of this Proxy Statement or the enclosed proxy card, you should contact Georgeson, Inc., the proxy solicitation agent for
Regeneration Technologies and Tutogen, if you hold your shares in your own name. If your shares are held in a stock brokerage account or
by a bank or other nominee, you should call your broker or other nominee for additional information.
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SUMMARY

This summary highlights selected information contained in this joint proxy statement/prospectus, referred to as this Proxy Statement, and does
not contain all the information that may be important to you. Regeneration Technologies and Tutogen urge you to read this Proxy Statement
carefully in its entirety, as well as the annexes. Important additional information is also contained in the documents incorporated by reference
into this Proxy Statement; see Where You Can Find More Information beginning on page 107. Unless stated otherwise, all references in this
Proxy Statement to Regeneration Technologies are to Regeneration Technologies, Inc., all references to Tutogen are to Tutogen Medical, Inc.
and all references to the merger agreement are to the Agreement and Plan of Merger, dated as of November 12, 2007, by and among
Regeneration Technologies, Rockets FL Corp. and Tutogen, a copy of which is attached as Annex A to this Proxy Statement.

The Merger

Each of the boards of directors of Tutogen and Regeneration Technologies has approved a strategic merger, combining the businesses of
Tutogen and Regeneration Technologies. Regeneration Technologies and Tutogen have entered into an agreement and plan of merger pursuant
to which a newly formed, wholly-owned subsidiary of Regeneration Technologies will merge with and into Tutogen, with Tutogen becoming a
wholly-owned subsidiary of Regeneration Technologies. The combined company will be named RTI Biologics, Inc. In the proposed merger,
Tutogen stockholders will receive 1.22 shares of Regeneration Technologies common stock for each share of Tutogen common stock. This
exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing. Stockholders of Regeneration Technologies
will continue to own their existing shares, which will not be affected by the merger.

The Parties
Regeneration Technologies

Regeneration Technologies is a leader in the use of natural tissues and innovative technologies to produce orthopedic and other surgical implants
that repair and promote the natural healing of human bone and other human tissues and improve surgical outcomes. Regeneration Technologies
processes tissues using its patented BioCleanse® process, a validated, Food and Drug Administration (FDA)-reviewed, tissue sterilization
process. Regeneration Technologies provides a comprehensive portfolio of natural tissue products in a broad range of markets. Regeneration
Technologies separates its implants into five primary product lines: spinal constructs, sports medicine, bone graft substitutes, cardiovascular and
general orthopedic revenues applications.

For the year ended December 31, 2006, Regeneration Technologies had revenues of $73.9 million and a net loss of $11.1 million. For the nine
months ended September 30, 2007, Regeneration Technologies had revenues of $68.7 million and net income of $507,000.

As of the date of this Proxy Statement, Regeneration Technologies is in the process of completing the closing procedures for its financial

statements for the year ended December 31, 2007. Regeneration Technologies anticipates that it will report the 2007 results during the first week

of February, 2008. Based on preliminary information, Regeneration Technologies anticipates that it may write down all or a substantial part of

the value of two assets, an equity interest in Organ Recovery Systems, Inc., currently valued at $1.2 million, that may be substantially impaired

as of December 31, 2007, and a leased facility currently held for sale in Birmingham, Alabama with a net book value of $3.2 million. See Risk
Factors The value of Regeneration Technologies current investment in Organ Recovery Systems, Inc. is dependent on the financial success of
this venture and Risk Factors The value of Regeneration Technologies current investment in Assets Held For Sale is dependent upon finding a
party to lease or purchase its vacant processing facility in Birmingham, Alabama.
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Regeneration Technologies was incorporated in the State of Delaware on April 25, 2000. Regeneration Technologies principal offices are
located at 11621 Research Circle, Alachua, Florida 32615, and its telephone number is (386) 418-8888.

Tutogen

Tutogen Medical, Inc., with its consolidated subsidiaries, processes, manufactures and distributes specialty surgical products and performs tissue
processing services for dental, spine, urology, hernia repair, breast reconstruction, ophthalmology, and ear, nose and throat applications.
Tutogen s core business is processing human donor tissue, utilizing its patented TUTOPLASY process, for distribution to hospitals and
surgeons. Tutogen processes tissues at its two manufacturing facilities located in Germany and the United States and distributes its products and
services in over 20 countries worldwide.

For the year ended September 30, 2007, Tutogen had revenues of $53.8 million and net income of $6.8 million. There have been no material
changes in the affairs of Tutogen since September 30, 2007 that have not been described in a report on Form 10-Q or Form 8-K.

Tutogen, a Florida corporation, was formed in 1985. Tutogen s principal offices are located at 13709 Progressive Blvd., Alachua, Florida 32615,
and its telephone number is (386) 462-0402.

Merger Sub

Rockets FL Corp., or the Merger Sub, a wholly-owned subsidiary of Regeneration Technologies, is a Florida corporation formed on
November 8, 2007, for the purpose of effecting the merger. Upon completion of the merger, the Merger Sub will merge with and into Tutogen,
the separate existence of the Merger Sub will cease and Tutogen will become a wholly-owned subsidiary of Regeneration Technologies.

The Merger Sub has not conducted any activities other than those incidental to its formation and the matters contemplated by the merger
agreement, including the preparation of applicable regulatory filings in connection with the merger.

The Merger

A copy of the merger agreement is attached as Annex A to this Proxy Statement. We encourage you to read the entire merger agreement
carefully because it is the principal document governing the merger. For more information on the merger agreement, see The Merger Agreement
beginning on page 57.

Consideration to be Received in the Merger by Tutogen Stockholders

Each outstanding share of Tutogen common stock will be converted into the right to receive 1.22 shares of Regeneration Technologies common
stock in the merger, which we refer to as the exchange ratio.

Holders of Tutogen common stock will not receive any fractional Regeneration Technologies shares in the merger. Instead, the total number of
shares that each holder of Tutogen common stock will receive in the merger will be rounded down to the nearest whole number, and
Regeneration Technologies will pay cash for any resulting fractional share that a Tutogen stockholder otherwise would be entitled to receive.
The amount of cash payable for a fractional share of Regeneration Technologies common stock will be determined by multiplying the fraction
by the volume weighted average closing price per share of Regeneration Technologies common stock for the ten consecutive trading days
ending on the second-to-last trading day immediately prior to the merger. For
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more complete description of the merger consideration, see The Merger Agreement Consideration to be Received in the Merger by Tutogen
Stockholders on page 58.

Treatment of Stock Options

Regeneration Technologies

Regeneration Technologies stock options and other equity-based awards will remain outstanding and will not be affected by the merger.
Tutogen

Each outstanding Tutogen employee stock option will become fully vested and will be assumed by Regeneration Technologies in the merger on
terms substantially identical to those in effect immediately prior to the completion of the merger, and those options will be adjusted to entitle the
holder to receive Regeneration Technologies common stock. The number of shares issuable under those options and the exercise prices for those
options will be adjusted based on the exchange ratio.

For a more complete discussion of the treatment of Tutogen options, see The Merger Agreement Treatment of Tutogen Options on page 68.
Directors and Executive Management Following the Merger

After the merger, Regeneration Technologies will have a classified board, initially consisting of twelve members, divided into three classes and
elected for three-year terms by a plurality of the shares of Regeneration Technologies common stock present in person or represented by proxy
and entitled to vote at the annual meeting of stockholders. Seven of the twelve directors are the current members of the Regeneration
Technologies board of directors. The remaining five directors have been selected from the eight current members of the Tutogen board of
directors.

The members of the Regeneration Technologies board of directors and the class of director in which each member will serve after the merger is
as set forth below:

Class Term Expiring Directors
1 2008 Peter F. Gearen, M.D.*

Michael J. Odrich*
Adrian J.R. Smith

Udo Henseler, Ph.D.
II 2009 Philip R. Chapman*

Gregory P. Rainey*
Neal B. Freeman

Guy L. Mayer
III 2010 Brian K. Hutchison*

David J. Simpson*
Julianne Bowler*

Roy D. Crowninshield, Ph.D.
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Chairman of the combined company, and Guy L. Mayer, Tutogen s President and Chief Executive Officer, will serve as the President of the
combined company. Thomas F. Rose, Vice President, Chief Financial Officer and Secretary of Regeneration Technologies, shall continue to
serve in his current roles in the combined company. L. Robert Johnston, Jr., Tutogen s Chief Financial Officer, will serve as Vice President
Finance of the combined company.

For a more complete discussion of the directors and management of Regeneration Technologies, see The Merger Interests of Directors and
Executive Officers in the Merger beginning on page 51.

Recommendations of the Regeneration Technologies Board of Directors

After careful consideration, the Regeneration Technologies board of directors recommends that holders of Regeneration Technologies common
stock vote FOR the Charter Amendment and the Share Issuance.

For a more complete description of Regeneration Technologies reasons for the merger and the recommendations of the Regeneration
Technologies board of directors, see The Merger Reasons for the Merger and  Recommendations of Regeneration Technologies Board of
Directors beginning on pages 33 and 34, respectively.

Recommendation of the Tutogen Board of Directors
After careful consideration, the Tutogen board of directors recommends that holders of Tutogen common stock vote FOR the Merger Proposal.

For a more complete description of Tutogen s reasons for the merger and the recommendation of the Tutogen board of directors, see The Merger
Reasons for the Merger and  Recommendation of Tutogen Board of Directors beginning on pages 33 and 35, respectively.

Opinions of Financial Advisors
Regeneration Technologies Financial Advisor

In connection with the proposed merger, Regeneration Technologies engaged Lehman Brothers Inc. to act as its financial advisor. On
November 12, 2007, Lehman Brothers rendered its opinion to the Regeneration Technologies board of directors that, as of that date and based
upon and subject to the matters stated in its opinion, the exchange ratio to be paid by Regeneration Technologies in the merger was fair, from a
financial point of view, to Regeneration Technologies. The full text of Lehman Brothers written opinion, dated November 12, 2007, is attached
as Annex C to this Proxy Statement. Regeneration Technologies stockholders are urged to read this opinion carefully and in its entirety
for a description of the assumptions made, procedures followed, matters considered and limitations on the review undertaken by
Lehman Brothers in rendering its opinion.

The Lehman Brothers opinion is not intended to be and does not constitute a recommendation to any stockholder of Regeneration Technologies
or Tutogen as to how that stockholder should vote or act with respect to any matter relating to the proposed merger or any other matter described
in this Proxy Statement.

For a more complete description of the Lehman Brothers opinion, see The Merger Opinion of Financial Advisor to the Regeneration
Technologies Board of Directors beginning on page 36.

Tutogen Financial Advisor

The Tutogen board of directors considered the financial analyses of Cowen and Company, LLC ( Cowen ), and Cowen rendered its oral opinion
that, as of November 12, 2007 and based upon and subject to the factors and
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assumptions set forth in its opinion, the exchange ratio in the merger was fair, from a financial point of view, to the stockholders of Tutogen.
Cowen subsequently confirmed its oral opinion by delivering its written opinion, dated November 12, 2007, the full text of which is attached as
Annex D to this Proxy Statement. Tutogen stockholders are urged to read the opinion carefully in its entirety for a description of the
procedures followed, assumptions made, matters considered and limitations on the review undertaken.

Cowen provided its opinion for the use and benefit of the Tutogen board of directors in connection with its consideration of the merger, and is
directed only to the fairness, from a financial point of view, of the exchange ratio in the merger as of the date of the opinion. The Cowen opinion
does not address any other aspect of the merger, and is not intended to be and does not constitute a recommendation to any stockholder as to
how that stockholder should vote or act with respect to the proposed merger or any other matter. Cowen was not requested to opine as to, and its
opinion does not in any manner address, Tutogen s underlying business decision to proceed with or effect the merger or any alternatives to the
merger. The summary of the Cowen opinion in this Proxy Statement is qualified in its entirety by reference to the full text of the opinion.

For a more complete description of the Cowen opinion, see The Merger Opinion of Financial Advisor to the Tutogen Board of Directors
beginning on page 42.

Interests of Directors and Executive Officers in the Merger

You should be aware that some of the directors and officers of Regeneration Technologies and Tutogen have interests in the merger that are
different from, or are in addition to, the interests of stockholders generally. These interests relate to:

the treatment of equity-based compensation awards held by directors and executive officers of Tutogen in the merger;

the agreement that Brian K. Hutchison, currently President, Chief Executive Officer and Chairman of Regeneration Technologies,
who is also a director of Regeneration Technologies, will remain Chief Executive Officer of the combined company and will remain
Chairman of the board of directors of the combined company;

the agreement that Thomas F. Rose, currently Vice President, Chief Financial Officer and Secretary of Regeneration Technologies,
will continue to serve in his current positions in the combined company;

the agreement that Guy L. Mayer, currently President and Chief Executive Officer of Tutogen, will serve as President of the
combined company;

the agreement that L. Robert Johnston, Jr., Tutogen s Chief Financial Officer, will serve as Vice President Finance of the combined
company;

the appointment of Messrs. Smith, Henseler, Freeman, Mayer and Crowninshield (who are existing Tutogen directors) and Messrs.
Gearen, Odrich, Chapman, Rainey, Hutchison and Simpson and Ms. Bowler (who are existing Regeneration Technologies directors)
as directors of the combined company after the merger; and

change-in-control severance arrangements covering Tutogen s executive officers.
For a further discussion of interests of directors and executive officers in the merger, see The Merger Interests of Directors and Executive
Officers in the Merger beginning on page 51.

Material U.S. Federal Income Tax Consequences of the Merger
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common stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder s shares of
Tutogen common stock for shares of Regeneration Technologies common stock pursuant to the merger. Each of Tutogen and Regeneration
Technologies has agreed not to take any action which would be reasonably likely to prevent the merger from being treated as a reorganization
within the meaning of Section 368(a) of the Code for U.S. federal income tax purposes.

Tax matters are very complicated, and the tax consequences of the merger to a particular holder of Tutogen common stock will depend in part on
such holder s circumstances. Accordingly, Tutogen and Regeneration Technologies urge you to consult your own tax advisor for a full
understanding of the tax consequences of the merger to you, including the applicability and effect of federal, state, local, and foreign income tax
and other laws that may apply to your particular situation.

For more information, please see the section entitled Material U.S. Federal Income Tax Consequences beginning on page 55.
Accounting Treatment of the Merger

The merger will be accounted for as an acquisition by Regeneration Technologies of Tutogen under the purchase method of accounting
according to U.S. generally accepted accounting principles.

No Appraisal Rights

Under Section 262 of the General Corporation Law of the State of Delaware, the holders of Regeneration Technologies common stock do not
have appraisal rights in connection with the merger. Under Section 1302 of the Florida Business Corporation Act, the holders of Tutogen
common stock do not have appraisal rights in connection with the merger.

Antitrust Approval

The applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or the Hart-Scott-Rodino Act,
expired on January 7, 2008.

For a more complete discussion of regulatory matters relating to the merger, see The Merger Regulatory Approvals Required for the Merger on
page 53.

Conditions to Completion of the Merger

We expect to complete the merger after all the conditions to the merger in the merger agreement are satisfied or waived, including the conditions
that stockholder approvals are received at the special meetings of stockholders of Regeneration Technologies and Tutogen, and all required
regulatory approvals are received. We currently expect to complete the merger in late February, 2008. However, it is possible that factors outside
of our control could require us to complete the merger at a later time or not to complete it at all.

Each party s obligation to complete the merger is subject to the satisfaction or waiver of various conditions, including the following:

the Securities and Exchange Commission ( SEC ) declaring effective the registration statement, of which this Proxy Statement is a
part, and the registration statement not being subject to any stop order or threatened stop order;

receipt of the required stockholder approvals;
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receipt of approval for listing on the Nasdaq Global Market of Regeneration Technologies common stock to be issued in the merger
or reserved for issuance upon exercise of converted Tutogen equity awards;

expiration or termination of the waiting period under U.S. antitrust laws;

receipt of all material foreign antitrust approvals, if any;

no injunctions, legal restraints or prohibitions preventing the consummation of the merger;

the accuracy of the other party s representations and warranties in the merger agreement, including their representation that no
material adverse change has occurred;

the other party s compliance with its obligations under the merger agreement; and

receipt of all consents, approvals, qualifications, licenses, orders and authorizations of third parties required in connection with

merger, except for any consents, approvals, qualifications, licenses, orders and authorizations that would not reasonably be expected

to result, individually or in the aggregate, in a material adverse change.
The merger agreement provides that any or all of these conditions may be waived, in whole or in part, by Regeneration Technologies or
Tutogen, to the extent legally allowed. Neither Tutogen nor Regeneration Technologies currently expects to waive any material condition to the
completion of the merger. If either Regeneration Technologies or Tutogen determines to waive any condition to the merger that would result in a
material and adverse change in the terms of the merger to Tutogen or Regeneration Technologies stockholders (including any change in the tax
consequences of the transaction to Tutogen stockholders), proxies would be resolicited from the Regeneration Technologies or Tutogen
stockholders, as applicable. For a more complete discussion of the conditions to the merger, see The Merger Agreement Conditions to
Completion of the Merger beginning on page 63.

Timing of the Merger

The merger is expected to be completed in late February, 2008 subject to the receipt of necessary regulatory approvals and the satisfaction or
waiver of other closing conditions. For a discussion of the timing of the merger, see The Merger Agreement Closing and Effective Time of the
Merger on page 57.

No Solicitation of Other Offers

In the merger agreement, each of Tutogen and Regeneration Technologies has agreed that it will not:

solicit, initiate or encourage, or otherwise facilitate, directly or indirectly, any inquiries relating to any acquisition proposal;

directly or indirectly solicit, initiate, encourage or otherwise facilitate any discussions or negotiations relating to any acquisition
proposal;

furnish to any third party any information or data for the purpose of encouraging or facilitating, or take any other action to
knowingly, directly or indirectly, solicit, initiate, intentionally encourage, participate in or otherwise facilitate the making of any
proposal that constitutes, or may reasonably be expected to lead to, any acquisition proposal;
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approve or recommend, or withdraw or modify its approval and recommendations as a result of, a competing proposal.
The merger agreement does not, however, prohibit either party from considering a bona fide acquisition proposal from a third party if certain
specified conditions are met. For a discussion of the prohibition on solicitation of acquisition proposals from third parties, see The Merger
Agreement No Solicitation beginning on page 65.

Termination of the Merger Agreement

Generally, the merger agreement may be terminated and the merger may be abandoned at any time prior to the completion of the merger
(including after stockholder approval):

by mutual written consent of Regeneration Technologies and Tutogen; or

by either party, if:

the merger shall not have been consummated on or before May 15, 2008;

any governmental entity issues an order, decree or ruling or taken any other action restraining, enjoining or otherwise
prohibiting the merger, and such order, decree, ruling or other action has become final and non-appealable, except that this
termination right is not available to any party whose failure to comply with the merger agreement has been the cause of, or
resulted in, such action;

the required approval by the stockholders of Regeneration Technologies or Tutogen has not been obtained at the respective
stockholders meeting or any adjournment or postponement thereof;

the board of directors of the other party withdraws or changes its recommendation that its stockholders vote in favor of the
Merger Proposal or Charter Amendment and Share Issuance, as applicable, approves or recommends a superior competing
proposal or enters into a definitive agreement for, or consummates, the transactions contemplated by, such superior
competing proposal;

the other party has materially breached any of its obligations with respect to no solicitation of competing transactions or
convening of its stockholder meeting;

in the event a tender or exchange offer relating to the securities of the other party has been commenced, the other party fails to
send its security holders a statement disclosing that it recommends the rejection of such tender or exchange offer;

a competing proposal regarding the other party is publicly announced and such other party fails to issue a press release that
reaffirms the recommendation of its board of directors that the stockholders vote in favor of the merger; or

the other party shall have breached any representation, warranty, covenant or other agreement.
See The Merger Agreement Termination beginning on page 66.

Termination Fees and Expenses
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party s
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stockholders meeting, and (ii) within twelve months after the date of the merger agreement, a competing proposal with respect to the other party
shall have been publicly announced or otherwise communicated to the other party or any of its subsidiaries.

In addition, if (i) either party terminates the merger agreement because the board of directors of the other party has withdrawn or modified its
approval or recommendation of the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, or failed to hold a special
meeting of stockholders for the purpose of approving the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, or
approved or recommended a competing proposal, or (ii) the other party has materially breached any of its obligations relating to the prohibition
against soliciting other offers, then such other party shall have to pay a $6.5 million termination fee.

This termination fee could discourage other companies from seeking to acquire or merge with either Tutogen or Regeneration Technologies. See
The Merger Agreement Termination ,  Effect of Termination and  Termination Fees and Expenses beginning on pages 66, 67 and 67,
respectively.

Matters to be Considered at the Special Meetings
Regeneration Technologies

Regeneration Technologies stockholders will be asked to vote on the following proposals:

to amend and restate the Regeneration Technologies certificate of incorporation (a) to increase the number of authorized shares of
Regeneration Technologies common stock, par value $0.001 per share, from 50,000,000 to 150,000,000 and (b) to change the name
of Regeneration Technologies to RTI Biologics, Inc., which is referred to in this Proxy Statement as the Charter Amendment;

to approve the issuance of Regeneration Technologies common stock to former stockholders of Tutogen in connection with the
merger, which issuance is referred to in this Proxy Statement as the Share Issuance;

to approve any motion to adjourn or postpone the Regeneration Technologies special meeting to another time or place, if necessary,
to solicit additional proxies; and

to conduct any other business that properly comes before the Regeneration Technologies special meeting or any adjournment or
postponement thereof.
The first two proposals listed above relating to the merger are conditioned upon each other and the approval of each such proposal is required for
completion of the merger.

The amendment and restatement of the certificate of incorporation to increase the number of authorized shares of common stock is being
proposed because the current number of authorized shares is insufficient to issue shares to current holders of Tutogen common stock as required
by the merger agreement. The increased number of authorized shares will permit the issuance of the shares necessary to complete the merger and
leave the combined company with a number of authorized but unissued shares that Regeneration Technologies and Tutogen believe will be
sufficient to accommodate their needs for the foreseeable future. The name change to RTI Biologics, Inc. is being proposed because
Regeneration Technologies and Tutogen believe that the adoption of a new name for the combined company will facilitate the integration of
Regeneration Technologies and Tutogen and the branding of the merged companies as a single, combined entity.
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The Regeneration Technologies board of directors recommends that Regeneration Technologies stockholders vote FOR all of the proposals set
forth above, as more fully described under Regeneration Technologies Special Meeting beginning on page 74.

Tutogen

Tutogen stockholders will be asked to vote on the following proposals:

to adopt the merger agreement, which is referred to in this Proxy Statement as the Merger Proposal;

to approve any motion to adjourn or postpone the Tutogen special meeting to another time or place, if necessary, to solicit additional
proxies; and

to conduct any other business that properly comes before the Tutogen special meeting and any adjournment or postponement thereof.
The Tutogen board of directors recommends that Tutogen stockholders vote FOR all of the proposals set forth above, as more fully described
under Tutogen Special Meeting beginning on page 80.

Voting by Regeneration Technologies and Tutogen Directors and Executive Officers

On January 16, 2008, the record date set by the Regeneration Technologies board of directors, directors and executive officers of Regeneration
Technologies and their affiliates owned and were entitled to vote 1,911,841 shares of Regeneration Technologies common stock, or
approximately 6.4%, of the total voting power of the shares of Regeneration Technologies common stock outstanding on that date. On

January 22, 2008, the record date set by the Tutogen board of directors, directors and executive officers of Tutogen and their affiliates owned
and were entitled to vote 138,300 shares of Tutogen common stock, or approximately 0.7% of the shares of Tutogen common stock outstanding
on that date.

Contracts with Proxy Solicitors

Each of Regeneration Technologies and Tutogen has engaged Georgeson, Inc. to solicit proxies on its behalf in connection with its special
meeting of stockholders. The agreements with Georgeson provide that Georgeson is to receive a base fee of $7,500 from each of Regeneration
Technologies and Tutogen. The base fee under each agreement is subject to adjustment in the event the meeting is contested or controversial,
and is exclusive of administrative fees for payment of invoices to brokers and banks, and fees for additional services, including vote projection
and direct telephone solicitation. Regeneration Technologies and Tutogen have also agreed to reimburse Georgeson for costs and expenses
actually incurred by Georgeson and to indemnify Georgeson for any damages which arise out of Georgeson s services (other than those relating
to Georgeson s gross negligence or intentional misconduct). Regeneration Technologies and Tutogen estimate that the aggregate cost of
Georgeson s services will be approximately $12,500 each.

10
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SELECTED HISTORICAL FINANCIAL DATA OF REGENERATION TECHNOLOGIES

The selected historical financial data set forth below for each of the five years ended December 31, 2006, have been derived from audited
consolidated financial statements of Regeneration Technologies which are incorporated by reference into this Proxy Statement. The data as of
September 30, 2006 and 2007 and the nine months then ended have been derived from unaudited consolidated condensed financial statements of
Regeneration Technologies, which are incorporated by reference into this Proxy Statement. In the opinion of Regeneration Technologies, such
unaudited consolidated condensed financial statements include all adjustments, including those of a normal recurring nature, necessary for a fair
presentation of its financial position and results of operations for such periods. Interim results for the nine months ended September 30, 2007 are
not necessarily indicative of, and are not projections for, the results to be expected for the full year ending December 31, 2007.

The selected historical financial data below should be read in conjunction with the consolidated financial statements that are incorporated by
reference into this document and their accompanying notes.

Nine Months Ended
Year Ended December 31, September 30,
2002 2003 2004 2005 2006 2006 2007
(in thousands, except per share data)
Statements of Operations Data:
Revenues $ 69,060 $ 75510 $ 92,703 $ 75,199 $ 73,970 $ 54,879 $ 68,706
Operating income (loss) (13,965) 6,619 9,979 (8,947) (17,534) (6,520) 1,108
Net income (loss) (13,505) 6,356 6,155 (5,551) (11,125) (4,436) 507
Net income (loss) per share - basic (0.60) 0.24 0.23 (0.20) 0.37) (0.15) 0.02
Net income (loss) per share - diluted (0.60) 0.24 0.23 (0.20) (0.37) (0.15) 0.02
Weighted average common shares
outstanding (basic 22,434 26,365 26,593 27,754 29,753 29,753 29,822
and diluted) 22,434 26,999 27,063 27,754 29,753 29,753 30,297
Balance Sheet Data:
Cash and cash equivalents 9,811 10,051 11,484 25,559 15,509 16,472 18,795
Total working capital 25,752 40,196 54,192 69,597 56,784 59,194 67,410
Total assets 141,190 136,353 124,730 142,262 129,808 134,203 136,894
Long-term debt - less current portion 2,266 621 7,919 5,606 3,401 3,851 2,258
Accumulated deficit (15,733) 9,377) (3,222) (8,773) (19,898) (13,209) (19,391)
Stockholders equity $ 82,622 $ 92,397 $ 99,602 $117,813 $109,890 $115813 $113,442
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SELECTED HISTORICAL FINANCIAL DATA OF TUTOGEN

The selected historical financial data set forth below for the five years ended September 30, 2007, have been derived from Tutogen s audited
consolidated financial statements which are incorporated by reference into this Proxy Statement.

The selected historical financial data below should be read in conjunction with the consolidated financial statements that are incorporated by

reference into this document and their accompanying notes.

Statements of Operations Data:

Revenues

Operating income (loss)

Net income (loss)

Net income (loss) per share  basic

Net income (loss) per share diluted

Weighted average common shares outstanding (basic
and diluted)

Balance Sheet Data:

Cash and cash equivalents
Short-term marketable securities
Total working capital

Total Assets

Long-term debt less current portion
Accumulated deficit

Stockholders equity

Table of Contents

2003

$ 30,260
5,265
3,707

0.24
0.23
15,495
16,095

5,049

15,342
29,962
728
(18,612)
$ 17,606

12

Year Ended September 30,

2004

2005

2006

(in thousands, except per share data)

$ 29,330
3,158
1,133

0.07
0.07
15,734
16,469

5,063

17,471
33,536
827
(17,479)
$ 21,272

$ 31,860
(7,227)
(7,017)

(0.44)

(0.44)
15,919
15,919

3,562

8,433
26,205
630
(24,496)
$ 13,722

$ 37,947
(287)
(589)
(0.04)
(0.04)

16,027
16,027

3,463

8,215
38,917
3,673
(25,085)

$ 15,221

2007

$ 53,819
3,535
6,758

0.38
0.36
17,683
19,080

7,849
5,000
29,086
59,250
3,278
(18,327)
$ 40,359
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The following selected unaudited pro forma condensed combined financial information is designed to show how the merger of Regeneration
Technologies and Tutogen might have affected historical financial statements if the merger had been completed at an earlier time and was
prepared based on the historical financial results reported by Regeneration Technologies and Tutogen. The following should be read in

connection with the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 84 and the Regeneration Technologies
and Tutogen audited consolidated financial statements, which are incorporated by reference into this Proxy Statement.

The unaudited pro forma condensed combined balance sheet data assumes that the merger took place on September 30, 2007 and combines
Regeneration Technologies consolidated balance sheet as of September 30, 2007 with Tutogen s consolidated balance sheet as of September 30,
2007. The unaudited pro forma condensed combined statements of operations data for the nine months ended September 30, 2007 and for the
year ended December 31, 2006 give effect to the merger as if it occurred at the beginning of each period presented.

The selected unaudited pro forma condensed combined financial data is presented for illustrative purposes only and is not necessarily indicative
of the financial condition or results of operations of future periods or the financial condition or results of operations that actually would have
been realized had the entities been a single company during these periods.

Year Nine Months Ended
Ended September 30,
December 31,
2006 2007

(in thousands, except per share data)
Statements of Operations Data

Revenues $ 114,598 $ 109,187

Operating income (loss) (17,072) 3,670

Net income (loss) (11,400) 6,742

Net income (loss) per share basic (0.23) 0.13

Net income (loss) per share diluted (0.23) 0.13
As of

September 30,

2007

Balance Sheet Data:

(in thousands)

Cash and cash equivalents $ 26,644
Working capital 88,996
Total assets 420,201
Long-term debt less current portion 5,536
Accumulated deficit (19,391)
Stockholders equity 370,563
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COMPARATIVE PER SHARE DATA (UNAUDITED)

The following table sets forth certain historical per share data for Regeneration Technologies and Tutogen, unaudited pro forma combined per
share data, and unaudited pro forma equivalent per share data for Tutogen. The pro forma book value per share information was computed as if
the merger had been completed on September 30, 2007. The pro forma net income (loss) from continuing operations information was computed
as if the merger had been completed on January 1, 2006. The Tutogen pro forma equivalent information was calculated by multiplying the
corresponding pro forma combined data by the exchange ratio of 1.22 to 1. This information shows how each share of Tutogen common stock
would have participated in the combined companies net income (loss) and book value per share if the merger had been completed on the relevant
dates. These amounts do not necessarily reflect future per share amounts of net incomes (losses) from operations and book value per share of the
combined company.

The following unaudited comparative per share data is derived from the historical consolidated financial statements of each of Regeneration
Technologies and Tutogen. The information below should be read in conjunction with the audited consolidated financial statements and
accompanying notes of Regeneration Technologies and Tutogen, which are incorporated by reference into this Proxy Statement. We urge you
also to read the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 84.

As of and
As of and
For the Nine
For the Year Months Ended
Ended September
December 31, 30,
2006 2007
REGENERATION TECHNOLOGIES - HISTORICAL
Net income (loss) per share  basic $ (0.37) $ 0.02
Net income (loss) per share diluted 0.37) 0.02
Book value at end of period per common share outstanding 3.69 3.80
TUTOGEN HISTORICAL
Net income (loss) per share  basic $ (0.01) $ 0.36
Net income (loss) per share diluted (0.01) 0.34
Book value at end of period per common share outstanding 1.04 2.11
As of and
As of and
For the Nine
For the Year Months
Ended Ended
December September
31, 30,
2006 2007
UNAUDITED REGENERATION TECHNOLOGIES PRO FORMA COMBINED
Net income (loss) per share  basic $ (0.23) $ 0.13
Net income (loss) per share diluted (0.23) 0.13
Book value at end of period per common share outstanding NA 6.96
UNAUDITED PRO FORMA TUTOGEN EQUIVALENTS
Net income (loss) per share  basic $ (0.28) $ 0.16
Net income (loss) per share diluted (0.28) 0.16
Book value at end of period per common share outstanding NA 8.49
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MARKET PRICES AND DIVIDENDS AND OTHER DISTRIBUTIONS
Stock Prices

The table below sets forth, for the calendar quarters indicated, the high and low sales prices per share of Regeneration Technologies common
stock and Tutogen common stock. Regeneration Technologies common stock trades on the Nasdaq Global Market under the symbol RTIX and
Tutogen common stock trades on the American Stock Exchange under the symbol TTG.

Regeneration
Technologies Tutogen

Common Stock Common Stock

High Low High Low
2005
First Quarter $11.72 9.60 $ 2.65 2.25
Second Quarter 10.62 5.60 2.49 2.10
Third Quarter 9.65 6.32 4.90 2.33
Fourth Quarter 8.48 6.50 4.60 2.50
2006
First Quarter 8.25 6.86 5.10 2.85
Second Quarter 8.24 6.10 5.28 4.40
Third Quarter 7.18 4.87 6.29 4.20
Fourth Quarter 7.19 5.59 7.50 4.28
2007
First Quarter 7.89 5.12 8.95 6.24
Second Quarter 11.94 7.12 11.31 8.05
Third Quarter 11.99 9.05 12.28 7.50
Fourth Quarter 11.40 8.23 12.70 9.50
2008
First Quarter (through January 22, 2008) 9.03 7.30 10.87 7.00

On November 12, 2007, the last trading day before the public announcement of the signing of the merger agreement, the last sales price per
share of Regeneration Technologies common stock on the Nasdaq Global Market was $10.54 and the closing price per share of Tutogen
common stock on the American Stock Exchange was $10.15. On January 22, 2008, the latest practicable date before the date of this Proxy
Statement, the last sales price per share of Regeneration Technologies common stock on the Nasdaq Global Market was $7.51 and the closing
price per share of Tutogen common stock on the American Stock Exchange was $9.01.

Dividends and Other Distributions

Regeneration Technologies has never paid cash dividends on its common stock. It currently intends to retain earnings, if any, for use in its
business and does not anticipate paying any cash dividends in the foreseeable future.

Tutogen has never paid any dividends on its common stock. Tutogen does not intend to pay cash dividends on its common stock in the
foreseeable future.

The board of directors of the combined company will determine the new dividend policy, but it is expected that no dividends will be paid in the
foreseeable future.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this Proxy Statement and in the documents that are incorporated by reference. These forward-looking
statements relate to outlooks or expectations for earnings, revenues, expenses, asset quality or other future financial or business performance,
strategies or expectations, or the impact of legal, regulatory or supervisory matters on business, results of operations or financial condition.
Specifically, forward looking statements may include:

statements relating to the benefits of the merger, including anticipated synergies and cost savings estimated to result from the merger;

statements relating to future business prospects, revenue, income and financial condition; and

statements preceded by, followed by or that include the words estimate, plan, project, forecast, intend, expect, anticipate,
seek, target or similar expressions.
These statements reflect management s judgment based on currently available information and involve a number of risks and uncertainties that
could cause actual results to differ materially from those in the forward-looking statements. With respect to these forward-looking statements,
management of each of Tutogen and Regeneration Technologies has made assumptions regarding, among other things, pricing, operating costs
and the economic environment.

Future performance cannot be ensured. Actual results may differ materially from those in the forward-looking statements. Some factors that
could cause actual results to differ include:

the ability to obtain governmental approvals of the merger on the proposed terms and time schedule, and without the imposition of
significant terms, conditions, obligations or restrictions;

the risk that the businesses will not be integrated successfully;

expected cost savings from the merger may not be fully realized within the expected time frames or at all;

revenues following the merger may be lower than expected;

the effects of vigorous competition in the markets in which Regeneration Technologies and Tutogen operate;

the possibility of one or more of the markets in which Tutogen and Regeneration Technologies compete being adversely affected by
changes in political or other factors such as monetary policy, legal and regulatory changes or other external factors over which they
have no control;

changes in general economic and market conditions; and

other risks referenced from time to time in filings with the SEC and those factors listed or incorporated by reference into this Proxy
Statement under Risk Factors beginning on page 17.
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You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date of this Proxy Statement, or in
the case of a document incorporated by reference, as of the date of that document. Except as required by law, neither Regeneration Technologies
nor Tutogen undertakes any obligation to publicly update or release any revisions to these forward-looking statements to reflect any events or
circumstances after the date hereof or to reflect the occurrence of unanticipated events.

Additional factors that could cause actual results to differ materially from those expressed in the forward-looking statements are discussed in
reports filed with the SEC by Tutogen and Regeneration Technologies. See  Where You Can Find More Information beginning on page 107 for a
list of the documents incorporated by reference.
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RISK FACTORS

In addition to the other information contained or incorporated by reference into this Proxy Statement, you should carefully consider the
following risk factors in deciding how to vote on the merger. You also should read and consider the risks associated with each of the businesses
of Regeneration Technologies and Tutogen because these risks will also relate to the combined company. Certain of these risks can be found in
the documents incorporated by reference into this Proxy Statement.

Risks Relating to the Merger

Because the market price of Regeneration Technologies common stock will fluctuate, Tutogen stockholders cannot be sure of the market
value of Regeneration Technologies common stock that they will receive.

The market price of Regeneration Technologies common stock will likely be different on the date Tutogen stockholders receive such shares than
it is today. When we complete the merger, each share of Tutogen common stock will be converted into the right to receive 1.22 shares of
Regeneration Technologies common stock. The exchange ratio is fixed and will not be adjusted for changes in the market price of either
Regeneration Technologies common stock or Tutogen common stock. The merger agreement does not provide for any price-based termination
right. Accordingly, the market value of the shares of Regeneration Technologies common stock that Regeneration Technologies issues to
Tutogen stockholders when we complete the merger will depend on the market value of shares of Regeneration Technologies common stock at
that time and could vary significantly from the market value on the date of this Proxy Statement or the date of the Tutogen special meeting. The
market value of the shares of Regeneration Technologies common stock will continue to fluctuate after the completion of the merger. For
example, during 2007, the market price of Regeneration Technologies common stock ranged from a low of $5.12 to a high of $11.99, all as
reported on the Nasdaq Global Market. See Market Prices and Dividends and Other Distributions on page 15.

The price of Regeneration Technologies common stock may change as a result of:

Regeneration Technologies quarterly results;

failure to meet analysts expectations;

financial results of competitors of Regeneration Technologies and their ability or failure to meet analysts expectations;

patents issued or not issued to Regeneration Technologies or its competitors;

announcements by Regeneration Technologies or its competitors regarding acquisitions or dispositions;

loss of existing customers;

new procedures or technology;

litigation;

sales of substantial amounts of Regeneration Technologies common stock, including shares issued upon the exercise of outstanding
options or warrants; and
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changes in general conditions in the economy and general market conditions.
Any of these factors, among others, could cause the market price of Regeneration Technologies common stock to fluctuate substantially.
Tutogen stockholders are urged to obtain a current market quotation for Regeneration Technologies common stock. Regeneration Technologies
cannot predict or give any assurances as to the market price of its common stock at any time before or after the completion of the merger.
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The issuance of shares of Regeneration Technologies common stock to Tutogen stockholders in the merger will substantially reduce the
percentage interests of Regeneration Technologies stockholders.

If the merger is completed, Regeneration Technologies will issue approximately 23,694,000 shares of Regeneration Technologies common stock
to Tutogen stockholders in the merger and up to 2,900,000 additional shares of common stock upon exercise of Tutogen employee stock options.
Based on the number of shares of Regeneration Technologies and Tutogen common stock outstanding on the date of the Merger Agreement,
former Tutogen stockholders will own, in the aggregate, approximately 45% of the shares of common stock of the combined company
outstanding immediately after the merger. The issuance of shares of Regeneration Technologies common stock to Tutogen stockholders in the
merger and to holders of assumed options and restricted stock units to acquire shares of Tutogen common stock and warrants will cause a
significant reduction in the relative voting power and percentage interests in earnings of current Regeneration Technologies stockholders and
also will reduce their liquidation value and book value.

The anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than expected.

The merger involves the integration of two companies that have previously operated independently, with principal offices in two distinct
locations. Due to legal restrictions, Regeneration Technologies and Tutogen have conducted only limited planning regarding the integration of
the two companies. The combined company will be required to devote significant management attention and resources to integrating the two
companies. This process could adversely affect the business, operating results, financial condition and stock price of the combined company.
Even if Regeneration Technologies and Tutogen are able to integrate their business operations successfully, there can be no assurance that this
integration will result in the realization of the full benefits of synergies, cost savings, innovation and operational efficiencies that may be
possible from this integration or that these benefits will be achieved within a reasonable period of time.

Stockholders may receive a lower return on their investment after the merger.

Although Regeneration Technologies and Tutogen believe that the merger will create financial, operational and strategic benefits for the
combined company and its stockholders, these benefits may not be achieved. The combination of Regeneration Technologies and Tutogen s
businesses, even if conducted in an efficient, effective and timely manner, may not result in combined operating efficiencies and financial
performance that are better than what each company would have achieved independently if the merger had not occurred. In addition, the
issuance of Regeneration Technologies common stock pursuant to the merger may result in a decrease in the market price of Regeneration
Technologies common stock.

Regeneration Technologies and Tutogen expect to incur potentially significant merger-related costs in connection with the transaction and
the integration of the two companies.

Regeneration Technologies expects to incur charges of approximately $4 million in outside costs, including legal, accounting and financial
advisory fees, which are expected to be accounted for as part of the purchase price when the merger is completed. Tutogen expects to incur
charges of approximately $3.75 million in outside costs, including legal, accounting and financial advisory fees, which are expected to be
accounted for as part of the purchase price when the merger is completed. The actual transaction costs may be higher than these estimates. In
addition, the combined company expects to incur integration costs associated with the merger. These integration costs will be charged to
operations in the fiscal quarter in which they are incurred, which would adversely affect the financial condition, results of operations and cash
flows of the combined company.

Uncertainty about the merger and diversion of management could harm Tutogen, Regeneration Technologies or the combined company,
whether or not the merger is completed.

In response to the announcement of the merger, existing or prospective distributors, customers or suppliers of Tutogen or Regeneration
Technologies may delay or defer their purchasing or other decisions concerning
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Tutogen or Regeneration Technologies, or they may seek to change their existing business relationship. In addition, as a result of the merger,
current and prospective employees could experience uncertainty about their future with Tutogen or Regeneration Technologies or the combined
company. These uncertainties may impair each company s ability to retain, recruit or motivate key personnel. Completion of the merger will also
require a significant amount of time and attention from management. The diversion of management attention away from ongoing operations
could adversely affect ongoing operations and business relationships.

If the merger is not completed, each party s stock price and future business operations could be harmed.

Completion of the merger is conditioned upon, among other things, the receipt of approval by the stockholders of Regeneration Technologies
and Tutogen. There is no assurance that we will receive the necessary approvals or satisfy the other conditions in the completion of the merger.

If the merger is not completed for any reason, the stock price of Regeneration Technologies or Tutogen may decline if the current market price
reflects a positive market assumption that the merger will be completed. If the merger is not completed, each company would still be required to
pay its respective costs related to the merger, including financial advisory, legal, accounting and other fees and expenses. To date, Regeneration
Technologies has capitalized these costs; however, in the event the merger agreement is terminated, these and any additional expenses would be
written off as a one-time expense upon termination.

Additionally, if the merger agreement is terminated, either company may be unable to find a partner willing to engage in a similar transaction on
terms as favorable as those set forth in the merger agreement, or at all. This could limit each company s ability to pursue its strategic goals.

The merger agreement contains provisions that could discourage a potential competing acquiror that might be willing to pay more to acquire
Tutogen or that might be willing to acquire Regeneration Technologies.

The merger agreement contains no shop provisions that restrict Regeneration Technologies and Tutogen s ability to solicit or facilitate proposals
regarding a merger or similar transaction with another party. Further, the respective board of directors of Regeneration Technologies and

Tutogen may not withdraw or adversely qualify their recommendation regarding the merger agreement. Although each of the Regeneration
Technologies and Tutogen boards are permitted to terminate the merger agreement in response to a superior proposal if they determine that a

failure to do so would be inconsistent with their fiduciary duties, doing so would entitle the non-terminating party to collect a $6.5 million
termination fee from the terminating party. We describe these provisions under The Merger Agreement Termination beginning on page 66 and
Termination Fees and Expenses beginning on page 66.

These provisions could discourage a potential competing acquiror from considering or proposing an acquisition, even if it were prepared to pay
consideration with a higher value than that proposed to be paid in the merger, or might result in a potential competing acquiror proposing to pay
a lower per share price than it might otherwise have proposed to pay because of the added expense of the termination fee.

Resales of shares of Regeneration Technologies common stock following the merger and additional obligations to issue shares of
Regeneration Technologies common stock may cause the market price of Regeneration Technologies common stock to fall.

As of January 16, 2008, Regeneration Technologies had 29,880,296 shares of common stock outstanding and 3,697,739 shares of common stock
subject to outstanding options and other rights to purchase or acquire its shares. Regeneration Technologies currently expects that it will issue
approximately 23,694,000 shares of Regeneration Technologies common stock in connection with the merger. The issuance of these new shares
of Regeneration Technologies common stock and the sale of additional shares of Regeneration Technologies
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common stock that may become eligible for sale in the public market from time to time upon exercise of options (including up to 2,900,000
Regeneration Technologies options as a result of the assumption of Tutogen options) could have the effect of depressing the market price for
shares of Regeneration Technologies common stock.

The trading price of shares of Regeneration Technologies common stock after the merger may be affected by factors different from those
affecting the price of shares of Regeneration Technologies common stock or shares of Tutogen common stock before the merger.

When we complete the merger, holders of Tutogen common stock will become holders of Regeneration Technologies common stock. The

results of operations of Regeneration Technologies, as well as the trading price of Regeneration Technologies common stock, after the merger
may be affected by factors different from those currently affecting Regeneration Technologies or Tutogen s results of operations and the trading
price of Tutogen common stock. For a discussion of the businesses of Regeneration Technologies and Tutogen and of certain factors to consider
in connection with these businesses, see the documents incorporated by reference into this Proxy Statement and referred to under Where You
Can Find More Information beginning on page 107.

Risks Relating to the Business of the Combined Company

Regeneration Technologies and Tutogen depend heavily upon a limited number of sources of human tissue, and any failure to obtain tissue
Jrom these sources in a timely manner will interfere with the combined company s ability to process and distribute allograffts.

The limited supply of human tissue has at times limited the growth of Regeneration Technologies and Tutogen, and may not be sufficient to
meet future needs of the combined company. In addition, due to seasonal changes in mortality rates, some scarce tissues that Regeneration
Technologies and Tutogen currently use for their allografts are at times in particularly short supply. Other factors, some of which are
unpredictable, such as negative publicity and regulatory actions in the industry in which the combined company will operate also could
unexpectedly reduce the available supply of tissue.

Regeneration Technologies and Tutogen rely on donor recovery groups for their human tissue supplies. Donor recovery groups are part of
relatively complex relationships. They provide support to donor families, are regulated by the FDA, and are often affiliated with hospitals,
universities or organ procurement organizations. The relationships of the combined company with donor recovery groups, which will be critical
to its supply of tissue, could be affected by relationships recovery groups have with other organizations. Any negative impact of the regulatory
and disease transmission issues facing the industry, as well as the negative publicity that these issues create, could have an impact on the ability
of the combined company to negotiate favorable contracts with recovery groups.

Regeneration Technologies four largest donor recovery groups together recovered for the year ended December 31, 2006 and the nine months
ended September 30, 2007, approximately 48% and 50%, respectively of its total tissue supply. Southeast Tissue Alliance, or SETA (formerly
the University of Florida Tissue Bank, Inc.), supplied Regeneration Technologies for the year ended December 31, 2006, and the nine months
ended September 30, 2007, with approximately 22% and 15%, respectively, of its total tissue. RTI Donor Services, Inc. supplied Regeneration
Technologies for the year ended December 31, 2006, and the nine months ended September 30, 2007, with approximately 11% and 17%,
respectively, of its total tissue. Alabama Organ Center supplied Regeneration Technologies for the year ended December 31, 2006, and the nine
months ended September 30, 2007, with approximately 10% and 9%, respectively, of its total tissue. Dialysis Clinic, Inc., supplied Regeneration
Technologies for the year ended December 31, 2006, and the nine months ended September 30, 2007, with approximately 5% and 10%,
respectively, of its total tissue. For the years ended September 30, 2006, and 2007, Tutogen recovered 65% and 37%, respectively, of its tissue
supply from Allosource, Inc. We expect the merger to reduce the dependence of the combined company on each of these

20

Table of Contents 51



Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

Table of Conten

companies. Nevertheless, if the combined company were to lose any one of these sources of tissue, the impact on operating results of the
combined company would be material.

Regeneration Technologies and Tutogen cannot be sure that the supply of human tissue will continue to be available at current levels or will be
sufficient to meet the needs of the combined company. If the combined company is not able to obtain tissue from current sources of
Regeneration Technologies and Tutogen sufficient to meet its needs, the combined company may not be able to locate additional replacement
sources of tissue on commercially reasonable terms, if at all. Any interruption of the business of the combined company caused by the need to
locate additional sources of tissue would significantly hurt its revenues. Regeneration Technologies and Tutogen expect that revenues of the
combined company would decline in proportion to any decline in tissue supply.

If Regeneration Technologies and Tutogen fail to maintain their existing strategic relationships or are unable to identify distributors of the
combined company s implants, revenues may decrease.

Regeneration Technologies currently derives the majority of its revenues through its relationships with two companies, Medtronic Sofamor
Danek, or MSD, and Exactech, Inc. For the year ended December 31, 2006, and the nine months ended September 30, 2007, Regeneration
Technologies derived approximately 54% and 49% and 6% and 6% of its revenues from distribution by MSD and Exactech, respectively.
Tutogen currently derives the majority of its revenues through relationships with two companies, Zimmer Dental, Inc. and Zimmer Spine, Inc.
For the year ended September 30, 2007, Tutogen derived approximately 48% and 10% of its consolidated revenues from distribution by Zimmer
Dental and Zimmer Spine, respectively. In addition, MSD and Zimmer provide nearly all of the instrumentation, surgeon training, distribution
assistance and marketing materials for the lines of allografts they distribute for Regeneration Technologies and Tutogen, respectively.

Variations in the timing and volume of orders by MSD and Zimmer may have a material effect upon the revenues of the combined company. We
expect the merger to reduce the dependence of the combined company on each of these companies. Nevertheless, if the relationships with MSD
or Zimmer are terminated or reduced for any reason and the combined company is unable to replace these relationships with other means of
distribution, the combined company could suffer a material decrease in revenues.

The combined company may need to obtain the assistance of additional distributors to market and distribute new allografts and technologies, as
well as to market and distribute its existing allografts and technologies to new market segments or geographical areas. The combined company
may not be able to find additional distributors who will agree to and successfully market and distribute its allografts and technologies on
commercially reasonable terms, if at all. If the combined company is unable to establish additional distribution relationships on favorable terms,
its revenues may decline.

If third-party payors fail to provide appropriate levels of reimbursement for the use of the combined company s implants, revenues could be
adversely affected.

Political, economic and regulatory influences are subjecting the healthcare industry in the United States to fundamental change. Any new federal
or state legislation could result in significant changes in the availability, delivery, pricing or payment for healthcare services and products. While
we cannot predict what form any new legislation will take, it is possible that any significant healthcare legislation, if adopted, could adversely
affect amounts paid to the combined company for its services, which could have a negative impact on the revenues of the combined company.

The revenues of the combined company will likely depend largely on the reimbursement of patients medical expenses by government health care
programs and private health insurers. Governments and private insurers closely examine medical procedures incorporating new technologies to
determine whether the procedures will be covered by payment, and if so, the level of payment which may apply. We cannot be sure that
third-party payors will reimburse the combined company at the current levels.

21

Table of Contents 52



Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

Table of Conten

If the combined company fails to maintain the high processing standards that implants require or if the combined company is unable to
develop processing capacity as required, its commercial opportunity will be reduced or eliminated.

Implants of the combined company will require careful calibration and precise, high-quality processing. Achieving precision and quality control
will require skill and diligence by the combined company s personnel. If the combined company fails to achieve and maintain these high
processing standards, including avoiding processing errors, design defects or component failures:

the combined company could be forced to recall, withdraw or suspend distribution of its implants;

the combined company s implants and technologies could fail quality assurance and performance tests;

production and deliveries of the combined company s implants could be delayed or cancelled; and

the combined company s processing costs could increase.
Further, to be successful, the combined company will need to manage its human tissue processing capacity related to tissue recovery and
demand for its allografts. It may be difficult for the combined company to match its processing capacity to demand due to problems related to
yields, quality control and assurance, tissue availability, adequacy of control policies and procedures, and lack of skilled personnel. If the
combined company is unable to process and produce its implants on a timely basis, at acceptable quality and costs, and in sufficient quantities,
or if the combined company experiences unanticipated technological problems or delays in processing, it will reduce revenues and increase the
combined company s cost per allograft processed.

The allograft and xenograft implants and technologies of the combined company could become subject to significantly greater regulation by
the FDA, which could disrupt its business.

The FDA and several states have statutory authority to regulate allograft processing and allograft-based materials. The FDA could identify
deficiencies in future inspections of the facilities of the combined company or its suppliers or promulgate future regulatory rulings that could
disrupt the business of the combined company, hurting its profitability.

For example, in mid-2001, the FDA reviewed the Regeneration Technologies BioCleanse® process after the FDA raised concerns about the
process. While the FDA concluded that the compliance portion of its review of Regeneration Technologies BioCleans process in January 2002
and determined Regeneration Technologies was in compliance with existing FDA requirements and that no regulatory action was warranted, the
possibility always exists that the FDA could raise concerns with these or other aspects of the business of Regeneration Technologies. The FDA s
decision, that no regulatory action was warranted, does not constitute a formal approval of the Regeneration Technologies BioCleanse® process
and the FDA is free to raise the same or similar concerns in the future.

If any of the combined company s allografts fall under the FDA s definitions of more than minimally manipulated or indicated for
nonhomologous use, the combined company would be required to obtain medical device approval or clearance or biologics licenses, which
could require clinical testing. Disapproval of the combined company s license applications and restricted distribution of any of the combined
company s allografts, which may become subject to pre-market approval, may result. The FDA could require post-market testing and
surveillance to monitor the effects of such allografts, could restrict the commercial applications of these allografts, and could conduct periodic
inspections of the facilities of the combined company and its suppliers. Delays encountered during the FDA approval process could shorten the
patent protection period during which the combined company has the exclusive right to commercialize such technologies or could allow others
to come to market with similar technologies before the combined company.

FDA regulations of human cellular and tissue-based products, titled Good Tissue Practices, became effective as of May 2005. These regulations
cover all stages of allograft processing, from procurement of tissue

22

Table of Contents 53



Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

Table of Conten

to distribution of final allografts. These regulations may increase regulatory scrutiny within the industry in which the combined company will
operate and lead to increased enforcement action which affects the conduct of the combined company s business. In addition, these regulations
may have a significant effect upon recovery agencies which supply the combined company with tissue and increase the cost of recovery
activities. Any such increase would translate into increased costs to the combined company, as we expect the combined company to reimburse
the recovery agencies based on their cost of recovery.

Other regulatory entities include state agencies with statutes covering tissue banking. Of particular relevance to the business of the combined
company will be the regulations issued by Florida, New York, California and Maryland. Most states do not currently have tissue banking
regulations. However, recent incidents of allograft related infections in the industry may stimulate the development of regulation in other states.
It is possible that others may make allegations against the combined company or against donor recovery groups or tissue banks, including those
with which Regeneration Technologies and Tutogen have relationships, about non-compliance with applicable FDA regulations or other relevant
statutes and regulations. Allegations like these could cause regulators or other authorities to take investigative or other action, or could cause
negative publicity for the combined company s business and the industry in which it will operate.

Some of the combined company s implants in development will contain tissue derived from animals, commonly referred to as xenografts.
Xenograft implants are medical devices that are subject to pre-market approval or clearance by the FDA. Regeneration Technologies received
FDA clearance on several xenograft implants in 2005 and 2006. However, the combined company may not receive FDA approval or clearance
to market new implants as it attempts to expand the quantity of xenograft implants available for distribution.

The allograft industry is subject to additional local, state, federal and international government regulations and any increased regulations of
the activities of the combined company could significantly increase the cost of doing business, thereby reducing profitability.

Some aspects of the anticipated business of the combined company are subject to additional local, state, federal or international regulation.
Changes in the laws or new interpretations of existing laws could negatively affect the business, revenues or prospects of the combined
company, and increase the costs associated with conducting its business. In particular, the procurement and transplantation of allograft tissue is
subject to federal regulation under the National Organ Transplant Act, or NOTA, a criminal statute that prohibits the purchase and sale of human
organs, including bone and other tissue. NOTA permits the payment of reasonable expenses associated with the transportation, processing,
preservation, quality control and storage of human tissue, which are the types of services the combined company will perform. If in the future
NOTA were amended or interpreted in a way that made the combined company unable to include some of these costs in the amounts it could
charge its customers, it could reduce the revenues of the combined company and therefore hurt its business. It is possible that more restrictive
interpretations or expansions of NOTA could be adopted in the future which could require the combined company to change one or more aspects
of its business, at a substantial cost, in order to continue to comply with this statute.

A variety of additional local, state, federal and international government laws and regulations will govern the business of the combined

company, including those relating to the storage, handling, generation, manufacture and disposal of medical wastes from the processing of

tissue. If the combined company fails to conduct its business in compliance with these laws and regulations, it could be subject to significant
liabilities arising from hazardous biological materials for which its insurance may not be adequate. Moreover, such insurance may not always be
available in the future on commercially reasonable terms, if at all. If the combined company s insurance proves to be inadequate to pay a damage
award, it may not have sufficient funds to do so, which could harm its financial condition and liquidity.
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The success of the combined company will depend on the continued acceptance of the allograft and xenograft implants and technologies of
Regeneration Technologies and Tutogen by the medical community.

New allograft and xenograft implants, technologies or enhancements to existing implants of Regeneration Technologies and Tutogen may never
achieve broad market acceptance, which can be affected by numerous factors, including:

lack of clinical acceptance of implants and technologies;

introduction of competitive tissue repair treatment options which render implants and technologies too expensive or obsolete;

lack of availability of third-party reimbursement; and

difficulty training surgeons in the use of tissue implants and technologies.
Market acceptance will also depend on the combined company s ability to demonstrate that its existing and new implants and technologies are an
attractive alternative to existing tissue repair treatment options. The ability of the combined company to do so will depend on surgeons
evaluations of the clinical safety, efficacy, ease of use, reliability and cost-effectiveness of these tissue repair options and technologies. For
example, we believe that some in the medical community have lingering concerns over the risk of disease transmission through the use of
allografts.

Furthermore, we believe that even if the medical community generally accepts the combined company s implants and technologies,
recommendations and endorsements by influential surgeons will be important to their broad commercial success. If the combined company s
implants and technologies are not broadly accepted in the marketplace, it may not achieve a competitive position in the market.

Rapid technological changes will adversely affect the combined company and its customers, which could result in reduced demand for its
products.

Technologies change rapidly in the industry in which Regeneration Technologies and Tutogen operate. For example, steady improvements have
been made in synthetic human tissue substitutes which compete with the tissue implants of Regeneration Technologies and Tutogen. Unlike
allografts, synthetic tissue technologies are not dependent on the availability of tissue. If one of the competitors of the combined company
successfully introduces synthetic technologies using recombinant technologies, which stimulate the growth of tissue surrounding an implant, it
could result in a decline in demand for tissue implants. The combined company may not be able to respond effectively to technological changes
and emerging industry standards, or to successfully identify, develop or support new technologies or enhancements to existing implants in a
timely and cost-effective manner, if at all. If the combined company is unable to achieve the improvements in its implants necessary for their
successful commercialization, the demand for the combined company s implants will suffer.

The combined company will face intense competition, which could result in reduced acceptance and demand for its implants and
technologies.

The medical technology/biotechnology industry is intensely competitive. The combined company will compete with companies in the United
States and internationally that engage in the development and production of medical technologies and processes including:

biotechnology, orthopedic, pharmaceutical, biomaterial and other companies;

academic and scientific institutions; and
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Many of the competitors of the combined company will have much greater financial, technical, research, marketing, distribution, service and
other resources than the combined company. Moreover, competitors of the
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combined company may offer a broader array of tissue repair treatment products and technologies or may have greater name recognition than
the combined company in the marketplace. For example, the combined company will likely compete with a number of divisions of Johnson &
Johnson, a company with significantly greater resources and brand recognition than the combined company. The competitors of the combined
company, including several development stage companies, may develop or market technologies that are more effective or commercially
attractive than the combined company s technologies, or that may render the combined company s technologies obsolete. For example, the
successful development of a synthetic tissue product that permits remodeling of bones could result in a decline in the demand for allograft and
xenograft-based products and technologies.

If the combined company does not manage the medical release of donor tissue into processing in an effective and efficient manner, it could
adversely affect profitability.

Many factors affect the level and timing of donor medical releases, such as effectiveness of donor screening currently performed by donor
recovery groups, the timely receipt, recording and review of required medical documentation, and employee loss and turnover in the combined
company s medical records department. Some of the combined company s donor recovery groups are also processors who provide partially
processed tissues which they have already determined to be medically suitable for processing. Therefore, these sources provide a higher level of
documentation than those that perform donor recovery alone. We can provide no assurance that donor medical releases will occur at levels
which will maximize the combined company s processing efficiency and minimize its cost per allograft processed.

Negative publicity concerning methods of human tissue recovery and screening of donor tissue in the industry in which the combined
company will operate could reduce demand for its allografts and impact the supply of available donor tissue.

Media reports or other negative publicity concerning both improper methods of tissue recovery from donors and disease transmission from
donated tissue could limit widespread acceptance of the combined company s allografts. Unfavorable reports of improper or illegal tissue
recovery practices, both in the United States and internationally, as well as incidents of improperly processed tissue leading to transmission of
disease, may broadly affect the rate of future tissue donation and market acceptance of allograft technologies.

Potential patients may not be able to distinguish the combined company s allografts, technologies and the tissue recovery and the processing
procedures from those of its competitors or others engaged in tissue recovery. In addition, families of potential donors may become reluctant to
agree to donate tissue to for-profit tissue processors.

If the combined company s patents and the other means it uses to protect its intellectual property prove to be inadequate, its competitors
could exploit its intellectual property to compete more effectively against it.

The law of patents and trade secrets is constantly evolving and often involves complex legal and factual questions. The U.S. government may
deny or significantly reduce the coverage the combined company seeks in its patent applications before or after a patent is issued. We therefore
cannot be sure that any particular patent for which the combined company applies will be issued, that the scope of the patent protection will be
comprehensive enough to provide adequate protection from similar technologies which may compete with those of the combined company, that
interference proceedings regarding any of the combined company s patent applications will not be filed, or that the combined company will
achieve any other competitive advantage from a patent. In addition, it is possible that one or more of the combined company s patents will be
held invalid if challenged or that others will claim rights in or ownership of the combined company s patents and other proprietary rights. If any
of these events occur, competitors of the combined company may be able to use its intellectual property to compete more effectively against it.
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Because patent applications are secret until patents are actually issued (or until 18 months after a patent application has been filed) and the
publication of discoveries in the scientific or patent literature lags behind actual discoveries, the combined company cannot be certain that its
patent application was the first application filed covering a particular invention. If another party s rights to an invention are superior to those of
the combined company, the combined company may not be able to obtain a license to use that party s invention on commercially reasonable
terms, if at all. In addition, competitors of the combined company, many of which will have greater resources than the combined company, could
obtain patents that will prevent, limit or interfere with the combined company s ability to make use of its inventions either in the United States or
in international markets. Further, the laws of some foreign countries will not always protect the combined company s intellectual property rights
to the same extent as the laws of the United States. Litigation or regulatory proceedings in the United States or foreign countries also may be
necessary to enforce the combined company s patent or other intellectual property rights or to determine the scope and validity of the proprietary
rights of its competitors. These proceedings can be costly, result in development delays, and divert the attention of the combined company s
management from its business.

Regeneration Technologies and Tutogen rely upon unpatented proprietary techniques and processes in tissue recovery, research and
development, tissue processing and quality assurance. It is possible that others will independently develop technology similar to technology of
the combined company or otherwise gain access to or disclose its proprietary technologies. The combined company may not be able to
meaningfully protect its rights in these proprietary technologies, which would reduce its ability to compete.

The combined company s success will depend in part on its ability to operate without infringing on or misappropriating the proprietary
rights of others, and if the combined company is unable to do so it may be liable for damages.

We cannot be certain that U.S. or foreign patents or patent applications of other companies do not exist or will not be issued that would prevent
the combined company from commercializing its allografts and technologies. Third parties may sue the combined company for infringing or
misappropriating their patent or other intellectual property rights. Intellectual property litigation is costly. If the combined company does not
prevail in litigation, in addition to any damages it might have to pay, it could be required to stop the infringing activity or obtain a license
requiring it to make royalty payments. It is possible that a required license will not be available to the combined company on commercially
acceptable terms, if at all. In addition, a required license may be non-exclusive, and therefore competitors of the combined company may have
access to the same technology licensed to the combined company. If the combined company fails to obtain a required license or is unable to
design around another company s patent, it may be unable to make use of some of the affected technologies or distribute the affected allografts
which would negatively impact its revenues.

The defense costs and settlements for patent infringement lawsuits are not covered by insurance. Patent infringement lawsuits can take up to
several years to settle. If the combined company is not successful in its defenses or is not successful in obtaining dismissals of any such lawsuit,
legal fees or settlement costs could have a material adverse effect on the quarterly results of operations and the financial position of the
combined company.

On September 11, 2006, Osteotech, Inc. filed a lawsuit in the United States District Court for the District of New Jersey claiming infringement
of one of their patents by Regeneration Technologies BioCleans process. The suit requests (i) that Regeneration Technologies be enjoined
permanently from infringing the patent, (ii) damages, along with treble damages as a result of alleged willful infringement, and

(iii) reimbursement of costs and expenses and reasonable attorney fees. Although Regeneration Technologies believes the suit is without merit
and will vigorously defend its position, a finding of infringement would have a material adverse effect upon its revenues.
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The combined company or its competitors may be exposed to product or professional liability claims which could cause it to be liable for
damages or cause investors to think the combined company will be liable for similar claims in the future.

The development of allografts and technologies for human tissue repair and treatment entails an inherent risk of product or professional liability
claims, and substantial product or professional liability claims may be asserted against the combined company. Regeneration Technologies and
Tutogen are parties to a number of legal proceedings relating to product liability.

The implantation of donated human tissue products creates the potential for transmission of communicable disease. Although we comply with
Federal and state regulations and guidelines intended to prevent communicable disease transmission, and our tissue suppliers are also required to
comply with such regulations, there can be no assurances that: (i) our tissue suppliers will comply with such regulations intended to prevent
communicable disease transmissions; (ii) even if such compliance is achieved, that our products have not been or will not be associated with
transmission of disease; or (iii) a patient otherwise infected with disease would not erroneously assert a claim that the use of our products
resulted in disease transmission.

Regeneration Technologies currently has $20 million of product liability insurance and $10 million of professional liability insurance and
Tutogen currently has $5 million of product liability insurance to cover claims. This amount of insurance may not be adequate for current claims
if we are not successful in our defenses, and furthermore, we may not have adequate insurance coverage for any future claims that arise.
Moreover, insurance covering the business of the combined company may not always be available in the future on commercially reasonable
terms, if at all. If our insurance proves to be inadequate to pay a damage award, we may not have sufficient funds to do so, which would harm
our financial condition and liquidity. In addition, successful product liability claims made against one of our competitors could cause claims to
be made against us or expose us to a perception that we are vulnerable to similar claims. Claims against us, regardless of their merit or potential
outcome, may also hurt our ability to obtain surgeon endorsement of our allografts or to expand our business.

Regeneration Technologies has been named as a party, along with a number of other defendants, in product liability lawsuits relating to the

recall of tissue recovered by Biomedical Tissue Service, Ltd., an unaffiliated recovery agency ( BTS ). There have been 825 law suits filed related
to the recall, of which 12 law suits have been dismissed. On October 20, 2006, Regeneration Technologies filed a joint motion to dismiss the
claims based on scientific evidence that it is impossible for sterilized tissue to transmit infections to implant recipients. These lawsuits generally
allege that Regeneration Technologies was negligent in not discovering deficiencies in recovery practices at BTS and include related claims for
matters such as misrepresentation and breach of warranty. Where specific damages have been identified, the actions seek compensatory damages

in ranges of $15,000 to $5 million and punitive damages in ranges of $75,000 to $10 million.

Tutogen has been named as one of the several defendants in a class action suit related to the BTS recall and in a number of lawsuits related to the
recall.

We believe that we have meritorious defenses to these claims, and are defending them vigorously. In addition, we believe Regeneration
Technologies and Tutogen s existing insurance should cover all litigation expenses and damage awards, if any. However, the existing insurance
coverage may not be adequate if we are not successful in our defenses and certain lawsuits may not be eligible for such insurance coverage. If

we are not successful in our defenses to lawsuits not covered by insurance the legal fees, or if existing insurance coverage is not adequate, the
legal fees and settlements for such lawsuits could have a material adverse effect on quarterly results of operations and the financial position of
the combined company.
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If the combined company is not successful in expanding its distribution activities into international markets, it will not be able to pursue one
of its planned strategies for increasing its revenues.

The planned international distribution strategies of the combined company vary by market, as well as within each country in which it will
operate. For example, Regeneration Technologies distributes only a portion of its line of allograft and xenograft products within each country.
The combined company s international operations will be subject to a number of risks which may vary from the risks the combined company
faces in the United States, including:

the need to obtain regulatory approvals in additional foreign countries before it can offer its implants and technologies for use;

longer distribution-to-collection cycles, as well as difficulty in collecting accounts receivable;

dependence on local distributors;

limited protection of intellectual property rights;

fluctuations in the values of foreign currencies; and

political and economic instability.
The value of Regeneration Technologies current investment in Organ Recovery Systems, Inc. is dependent on the financial success of this
venture.

Regeneration Technologies owns, and the combined company will own, an equity interest in Organ Recovery Systems, Inc., or ORS, for which
the purchase price was $5.25 million. ORS is organized for the purpose of advancing organ transplantation technology. Realization of
Regeneration Technologies investment in ORS is dependent upon ORS s successful execution of its operational strategies and the continued
industry acceptance of its current and future product developments.

Regeneration Technologies wrote down its investment in ORS by $4.1 million in the fourth quarter of 2006 due to an other than temporary
impairment in the asset and anticipates an additional write-down in the fourth quarter of 2007. If ORS does not successfully execute its
operational strategies and recognize long-term profitability, or does not raise sufficient debt or equity to meets its working capital needs, the
value of the investment could be further impaired which could have a negative effect on the combined company s financial statements for the
period in which the impairment occurs.

The value of Regeneration Technologies current investment in Assets Held For Sale, is dependent upon finding a party to lease or
purchase its vacant processing facility in Birmingham, Alabama.

Regeneration Technologies has an operating lease for its former cardiovascular facility with leasehold improvements with a net book value of
$3.2 million. Regeneration Technologies plans to sublease the facility or sell the lease and leasehold improvements as part of an asset disposal
plan. Regeneration Technologies has retained a real estate broker to actively market the property.

Realization of the investment in the facility is dependent upon commercial real estate market conditions and locating a willing lessor or buyer of
the assets. Regeneration Technologies anticipates a write down of all or a substantial part of the value of this facility in the fourth quarter of
2007. If Regeneration Technologies is not successful in locating a new lessor or buyer of the assets, or if the commercial real estate market in
Birmingham, Alabama deteriorates, the value of this investment could be further impaired which could have a negative effect on the combined
company s financial statements for the period in which the impairment occurs.
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THE MERGER

The following is a discussion of the merger and the material terms of the merger agreement between Regeneration Technologies and Tutogen, a
copy of which is attached as Annex A to this Proxy Statement and incorporated by reference herein. Regeneration Technologies and Tutogen
urge you to read the merger agreement carefully in its entirety.

Background of the Merger

In January, 2005, Regeneration Technologies engaged Lehman Brothers to explore strategic opportunities including but not limited to a possible
sale to or merger with a third party and new strategic alliances. In May, 2005, the board of directors of Regeneration Technologies determined
that the best strategic alternative for its shareholders, employees and customers at that time was to remain an independent company but that
Regeneration Technologies would continue to consider new strategic alliances. Subsequent to that date, Regeneration Technologies and a third
party discussed a possible business combination but did not reach an agreement.

In March 2006, Zimmer Holdings, Inc., Tutogen s largest shareholder and product distributor, initiated discussions with Tutogen concerning an
acquisition of Tutogen by Zimmer. In connection with these negotiations, Tutogen engaged Lehman Brothers and Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.C. to act as its financial and legal advisor, respectively. Tutogen also received overtures from a third party that ultimately
decided not to pursue a business combination with Tutogen. In August 2006, Zimmer proposed to acquire Tutogen at a price of $5.00 to $6.00
per share of Tutogen common stock. After consulting with management, Lehman Brothers and Mintz Levin, Tutogen s board of directors
determined that Zimmer s proposal was inadequate and not in the best interest of Tutogen s shareholders.

Representatives of Regeneration Technologies and Tutogen first discussed the possibility of a business combination in August 2006. Brian
Hutchison, Chairman and Chief Executive Officer of Regeneration Technologies, telephoned Guy L. Mayer, Chief Executive Officer of
Tutogen, on August 18, 2006, and they met in Gainesville Florida, on August 21, 2006 to share ideas, concepts and goals of each business, to
discuss the tissue industry in general and to determine if there was mutual interest in exploring a business combination between the two
companies. The parties agreed to explore a possible business combination.

On August 22, 2006, Mr. Mayer provided the board of directors of Tutogen with an overview of the discussions taking place with Regeneration
Technologies; and the board authorized Mr. Mayer to continue such discussions. On that same day, the board formed a special committee to
advise Tutogen management on negotiations with Regeneration Technologies. The board of directors designated Neal B. Freeman, Udo Hensler,
Ph.D. and Adrian J.R. Smith as the members of Tutogen s special committee.

On August 25, 2006, Mr. Hutchison, Thomas Rose, Vice President and Chief Financial Officer and Caroline A. Hartill, Vice President of
Quality Assurance and Regulatory Affairs of Regeneration Technologies, met with Mr. Mayer and L. Robert Johnston, Jr., Chief Financial
Officer of Tutogen, to explore their interest in a possible business combination and discussed in general terms why a combination would make
sense from a business and financial perspective for the two companies and their respective stockholders. Both parties agreed to inform their
respective board of directors about the possibility of merger discussions between the two companies. On that same day, Lehman Brothers
informed Mr. Mayer that it had to resign from its engagement with Tutogen to act as financial advisor in connection with potential business
combinations because it had continuously represented Regeneration Technologies before its engagement by Tutogen and, thus, could not
represent Tutogen in connection with any discussions concerning Regeneration Technologies.

On September 5, 2006, the Tutogen special committee authorized the engagement of Cowen and Company, LLC as Tutogen s financial advisor.
Such engagement included Cowen, if requested by the Tutogen board, providing an opinion regarding fairness, from a financial point of view, of
the consideration to be received in connection with a possible business combination with Regeneration Technologies.
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On September 5, 2006, Mr. Hutchison provided the board of directors of Regeneration Technologies with an overview of the discussions taking
place with Tutogen. The board authorized Mr. Hutchison to continue discussions with Tutogen. Mr. Hutchison recommended to the board that
Lehman Brothers be engaged to assist Regeneration Technologies in the discussions. The board approved the engagement of Lehman Brothers.

During late August and September 2006, Regeneration Technologies and Tutogen performed limited due diligence in support of on-going
dialogue between the two companies.

On September 5, 6 and 7, 2006, Ms. Hartill visited the German facilities of Tutogen to perform due diligence procedures.
On September 16, 2006, Mr. Mayer provided the Tutogen special committee with an update on the discussions with Regeneration Technologies.
On September 20, 2006, Regeneration Technologies delivered a draft merger agreement to Tutogen.

On September 21, 2006, Messrs. Hutchison and Mayer met to discuss potential exchange ratios in connection with a possible business
combination, as well as issues concerning corporate governance. No agreement was reached on any terms.

On October 2, 2006, Mr. Hutchison provided the board of directors of Regeneration Technologies with an update on discussions with Tutogen.

On October 26, 2006, Messrs. Hutchison and Mayer met to further discuss potential exchange ratios in connection with a possible business
combination, but again failed to reach agreement on potential terms.

In November 2006, Messrs. Hutchison and Mayer met and determined that the timing was not right to reach an agreement on a business
combination. Tutogen had higher expectations for its business then was reflected in the estimates by analysts. Regeneration Technologies had
recently completed its effort to restructure its distribution agreement with Medtronic Sofamor Danek, Inc. and was near completion of its
exchange transaction with Cryolife, Inc., both of which Regeneration Technologies expected to have a significant impact on its future operations
and valuation.

On December 15, 2006, Mr. Rose reported to the board of directors of Regeneration Technologies that Regeneration Technologies and Tutogen
were unable to agree on a basis to proceed with discussions regarding a business combination, and, as a result, those discussions had been
terminated.

On June 4, 2007, at the request of the Tutogen board, Cowen discussed with the Tutogen board certain financial analyses it conducted with
respect to a proposed transaction. The board authorized Mr. Mayer to resume discussions with Regeneration Technologies.

In late June 2007, at the request of the Tutogen board, Cowen contacted Lehman Brothers to determine whether Regeneration Technologies
would be interested in reopening discussions concerning a possible business combination. Mr. Mayer then contacted Mr. Hutchison to determine
if Regeneration Technologies desired to resume discussions on a potential business combination. Mr. Mayer indicated that the Tutogen board of
directors believed it was an appropriate time to take another look at a possible merger.

On August 21, 2007, Messrs. Hutchison and Rose of Regeneration Technologies and Messrs. Mayer and Johnston of Tutogen met to explore

their collective interest in a possible business combination. In addition to management, representatives of Lehman Brothers were present
representing Regeneration Technologies and representatives of Cowen were present representing Tutogen. During the meeting, participants
discussed each company s financial projections and business prospects. Regeneration Technologies and Tutogen agreed to inform their respective
board of directors about the possibility of merger discussions between the two companies.
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On August 31, 2007, Mr. Hutchison provided the board of directors of Regeneration Technologies with an update on the discussions with
Tutogen. The board authorized Mr. Hutchison to continue discussions. Mr. Hutchison recommended to the board that Lehman Brothers be
engaged to assist Regeneration Technologies in the discussions. The board approved the engagement of Lehman Brothers.

On September 5, 2007 at the request of the board of directors of both companies, representatives of Lehman Brothers and Cowen met to discuss
potential transaction structures.

Between September 20, 2007 and October 11, 2007, Messrs. Hutchison and Mayer continued to have discussions regarding various structural
aspects of a potential business combination of the two companies, including the exchange ratio, board of directors composition and management
transition issues.

On September 20, 2007, Mr. Hutchison orally communicated a proposal to Mr. Mayer whereby each Tutogen stockholder would receive shares
of Regeneration Technologies common stock in exchange for Tutogen common stock and a proposal for the composition of the board of
directors of the combined company.

On September 26, 2007, Mr. Mayer provided Tutogen s board of directors with an update on the discussions with Regeneration Technologies. At
the meeting, at the request of the Tutogen board, Cowen discussed with the board certain financial analyses it conducted with respect to a
potential business combination of Tutogen and Regeneration Technologies.

On September 28, 2007, Mr. Mayer orally communicated a counter-proposal to Mr. Hutchison, which included a stock exchange ratio and the
composition of the board of directors of the combined company.

On October 8, 2007, Mr. Hutchison and Mr. Mayer met to discuss the potential terms of offers made regarding a transaction between the two
companies, as well as the structure of the combined company and reporting lines for key management personnel.

On October 10, 2007, Mr. Hutchison orally communicated a counter-proposal to Mr. Mayer for the stock exchange ratio and the composition of
the board of directors of the combined company.

On October 11, 2007, Mr. Hutchison and Mr. Mayer orally agreed to a transaction whereby each Tutogen stockholder would receive 1.22 shares
of Regeneration Technologies common stock and the board of directors of the combined company would be composed of seven of the current
Regeneration Technologies directors and five of the Tutogen directors. In addition, there was general agreement on the roles of both Messrs.
Mayer and Johnston in the combined company.

On October 13, 2007, Mr. Mayer provided to Tutogen s board of directors, in a telephonic meeting, a summary of legal and financial due
diligence as well as potential transaction terms. At the request of the Tutogen board, Cowen representatives discussed with the board certain
financial analyses with respect to a potential business combination of Tutogen and Regeneration Technologies.

On October 16, 2007, Messrs. Hutchison and Rose and Ms. Hartill met with representatives of Fulbright and Jaworski L.L.P., counsel to
Regeneration Technologies, to discuss potential terms of a merger agreement.

On October 18, 2007, Fulbright & Jaworski delivered a request for due diligence documents and information to Tutogen, and Mintz Levin,
counsel to Tutogen, delivered a request for due diligence documents and information to Regeneration Technologies. After receipt of the request
from Mintz Levin, Messrs. Hutchison and Rose and Ms. Hartill commenced due diligence on Tutogen with the assistance of Fulbright &
Jaworski Similarly, after receipt of the request from Fulbright & Jaworski, Messrs. Mayer and Johnston commenced due diligence on
Regeneration Technologies with the assistance of Mintz Levin.
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On October 19, 2007, Messrs. Rose and Johnston held a conference call with representatives of Lehman Brothers and Cowen to discuss
Tutogen s preliminary financial results for the quarter and year ended September 30, 2007. Later that same day, Fulbright & Jaworski circulated
the first draft of the merger agreement to Mintz Levin.

On October 23, 2007, Messrs. Hutchison and Rose made presentations to the board of directors of Regeneration Technologies on the merits of a
proposed merger with Tutogen and representatives of Lehman Brothers presented preliminary financial analyses with respect to the proposed
merger. The board discussed and considered the synergies, risks and opportunities of pursuing a possible transaction with Tutogen. The board
authorized management to continue to pursue the merger. In addition, the board approved the formal engagement of Lehman Brothers to act as
financial advisor in connection with the proposed merger.

On October 29, 2007, Mr. Hutchison and Ms. Hartill visited the German facilities of Tutogen to conduct due diligence procedures.

On November 1, 2007, Messrs. Rose and Johnston conducted due diligence concerning the audit work papers and the other financial documents
of Tutogen and Regeneration Technologies, respectively.

On November 2, 2007, Messrs. Hutchison and Mayer met to discuss terms of Mr. Mayer s employment agreement, as well as severance
agreements for several of the key employees of Tutogen.

On November 5, 2007, Messrs. Hutchison and Rose provided to the Regeneration Technologies board of directors, in a telephonic meeting, a
general review of legal and financial due diligence as well as potential transaction terms. At the request of the Regeneration Technologies board
of directors, Lehman Brothers representatives also made a presentation to the board of directors updating its preliminary financial analyses with
respect to the proposed transaction. Following the presentations, the board engaged in a full discussion and asked Messrs. Hutchison and Rose
and Lehman Brothers various questions regarding the proposed transaction. The board of directors deferred final approval of the merger
agreement until negotiations had been concluded and each director had further time to consider the proposed transaction.

On November 9, 2007, at a special meeting, Tutogen s board of directors discussed the final terms of the proposed transaction with Regeneration
Technologies. At this meeting, Mintz Levin updated Tutogen s board on the material terms of the merger agreement, discussed the interests of
certain persons in the proposed transaction and explained the fiduciary duties of the Tutogen board of directors to Tutogen s stockholders. Prior
to the meeting, each member of the Tutogen board of directors had been provided with a copy of the merger agreement and related ancillary
documents. At the request of the Tutogen board, Cowen discussed with the board certain financial analyses with respect to the proposed merger.
Mr. Johnston, with assistance from Mintz Levin, reviewed for Tutogen s board of directors the results of due diligence on Regeneration
Technologies. Following the presentations, the board engaged in a lengthy discussion and asked various questions of management, Mintz Levin
and Cowen regarding the proposed merger. Thereafter, the board determined to vote on the merger agreement and the transactions contemplated
thereby on November 12, 2007 after each director had further time to contemplate the merger and his fiduciary duties.

On November 10, 2007, Messrs. Hutchison, Rose and Johnston held a conference call with representatives of Lehman Brothers and Cowen to
discuss each company s financial condition and results of operations and financial projections.

On November 12, 2007, Messrs. Hutchison and Mayer contacted the Chief Financial Officer of Zimmer to discuss the proposed transaction.
Zimmer holds approximately 27% of Tutogen s outstanding common stock and has business relationships with both companies.

On November 12, 2007, Mr. Hutchison and Mr. Rose briefed the Regeneration Technologies board of directors in a telephonic meeting about
the status of negotiations with Tutogen and the completion of the due
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diligence procedures. At the meeting, Lehman Brothers rendered its opinion that, as of the date of the meeting and based upon and subject to the
factors and assumptions set forth in its written opinion, the exchange ratio to be paid by Regeneration Technologies in the merger was fair, from
a financial point of view, to Regeneration Technologies. After the presentations by management and Lehman Brothers and additional discussion
and deliberation, the board of directors unanimously determined that the merger agreement and merger contemplated thereby were advisable and
in the best interest of Regeneration Technologies and its stockholders, authorized the issuance of shares in the merger, determined that the
amendment and restatement of the Regeneration Technologies certificate of incorporation to increase the number of authorized shares was
advisable and in the best interest of Regeneration Technologies and its stockholders, approved the form, terms and provisions of the proposed
employment agreement with Mr. Mayer, and resolved to recommend that the Regeneration Technologies stockholders approve the share
issuance and the amendment and restatement of Regeneration Technologies certificate of incorporation.

On November 12, 2007, Mr. Mayer, with the assistance of Mintz Levin, briefed Tutogen s board of directors, in a telephonic meeting, on the
further negotiations and due diligence that occurred since November 9th. Cowen then delivered its oral opinion (subsequently confirmed in
writing) that as of November 12th and based upon and subject to the considerations, assumptions and limitations described in its opinion, the
exchange ratio in the merger was fair, from a financial point of view, to the stockholders of Tutogen. After additional discussion and
deliberations, the board of directors unanimously determined that the merger was in the best interest of Tutogen and its shareholders and
approved the merger agreement and the transactions contemplated thereby.

Shortly after the conclusion of the respective board of directors meetings, Regeneration Technologies, Merger Sub and Tutogen executed and
delivered the merger agreement.

Reasons for the Merger

Both Regeneration Technologies and Tutogen believe that the merger offers the potential for substantial strategic and financial benefits. This
section summarizes the principal potential strategies and financial benefits that the parties expect to realize in the merger. For a discussion of
various factors that could prohibit or limit the parties from realizing some or all of these benefits, see Risk Factors beginning on page 17.

Each of Tutogen and Regeneration Technologies believes that the merger will enhance stockholder value through, among other things, enabling
Regeneration Technologies and Tutogen to capitalize on the following strategic advantages and opportunities:

Diversification of markets, enabling the combined company to help more patients with sterile, biological solutions.

Balanced distribution model with reduced concentration risk.

Accelerated growth of xenograft products.

Combination of strong recovery networks.

Expansion of distribution and marketing team.

Expected cost synergies.
The actual synergistic benefits from the merger and costs of integration could be different from the foregoing estimates and these differences
could be material. Accordingly, there can be no assurance that any of the potential benefits described above or included in the factors considered
by the Regeneration Technologies board of directors or Tutogen board of directors will be realized. See ~ Recommendations of Regeneration
Technologies Board of Directors and  Recommendation of Tutogen Board of Directors, beginning on pages 34 and 35, respectively, as well as
Risk Factors and Cautionary Statement Regarding Forward-Looking Statements beginning on pages 17 and 16, respectively. In connection with
the proposed merger, both companies prepared and provided certain non-public,
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forward-looking information to their respective financial advisors to assist in the evaluation of the financial terms of the merger. A selected
subset of this information was shared between Tutogen and Regeneration Technologies through their respective financial advisors in connection
with such evaluation. Neither Regeneration Technologies nor Tutogen considered this information to be material in its negotiation of an
appropriate exchange ratio or in the respective board s decision to approve the merger and recommend the merger to its stockholders.

Recommendations of Regeneration Technologies Board of Directors

At a meeting on November 12, 2007, the Regeneration Technologies board of directors (i) determined that the merger and entering into the
merger agreement were advisable and in the best interest of Regeneration Technologies and its stockholders, (ii) approved the merger and the
merger agreement and the transactions contemplated thereby, and (iii) determined to recommend that the holders of Regeneration Technologies
common stock vote FOR the Charter Amendment increasing the number of authorized shares of common stock and FOR the Share Issuance.

At a meeting on December 12, 2007, the Regeneration Technologies board of directors approved the change of name of Regeneration
Technologies to RTI Biologics, Inc. and determined to recommend that the holders of Regeneration Technologies common stock vote FOR the
Charter Amendment including the name change.

In connection with the foregoing actions, the Regeneration Technologies board of directors consulted with Regeneration Technologies
management, as well as Regeneration Technologies financial advisor and outside legal counsel and considered the following factors and risks in
addition to the specific reasons described above under ~ Reasons for the Merger :

The information concerning Tutogen s and Regeneration Technologies respective historic businesses, financial results and prospects,
including the results of Regeneration Technologies due diligence review of Tutogen.

The assessment of the board of directors and management of Regeneration Technologies that the two companies can be integrated
effectively and efficiently.

The strong commitment on the part of both parties to complete the merger pursuant to their respective obligations under the terms of
the merger agreement.

The oral opinion of Lehman Brothers Inc., that, as of November 12, 2007 and based upon and subject to the factors and assumptions
set forth in its written opinion, the exchange ratio to be paid by Regeneration Technologies in the merger was fair, from a financial
point of view, to Regeneration Technologies. Lehman Brothers subsequently confirmed its oral opinion by delivery of its written
opinion dated November 12, 2007.
The Regeneration Technologies board of directors also identified and considered a number of uncertainties, risks and other potentially negative
factors, including the following:

The significant reduction in the percentage interest of the current stockholders of Regeneration Technologies as a result of issuance
of shares of Regeneration Technologies common stock to Tutogen stockholders in the merger.

The possibility of an adverse reaction to the merger by one or more current customers and distributors.

Uncertainty regarding Tutogen s performance during its fourth fiscal quarter ending on September 30, 2007.
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Recommendation of Tutogen Board of Directors

On November 12, 2007, the Tutogen board of directors (i) determined that the approval of the merger agreement and the transactions
contemplated thereby, including the merger, are in the best interests of Tutogen and its stockholders, (ii) approved and adopted the merger
agreement and the transactions contemplated thereby and (iii) resolved to recommend the adoption of the merger agreement to the stockholders
of Tutogen.

In reaching this conclusion, the Tutogen board of directors consulted with Tutogen s management, as well as its financial advisor and outside
legal counsel, and considered the following factors in addition to the specific reasons described above under ~ Reasons for the Merger beginning
on page 33:

The information concerning Tutogen s and Regeneration Technologies respective historic businesses, financial results and prospects,
including the results of Tutogen s due diligence review of Regeneration Technologies.

The assessment of the board of directors and management of Tutogen that the two companies can be integrated effectively and
efficiently.

The oral opinion of Tutogen s financial advisor, Cowen and Company, LLC, that, as of November 12, 2007 and based upon and
subject to the factors, assumptions and limitations set forth in its written opinion, the exchange ratio in the merger was fair, from a
financial point of view, to the stockholders of Tutogen. Such oral opinion was subsequently confirmed by Cowen by delivery of its
written opinion dated November 12, 2007.

The fact that the implied value of the merger consideration, based on the closing price of Regeneration Technologies common stock
on November 9, 2007 (the last trading day prior to execution of the merger agreement) represented a premium of 26.9% to the
closing price of Tutogen common stock on such date, and that the proposed exchange ratio represented a 30.3% premium to the
average implied historical exchange ratio for the six-month period ended November 9, 2007 and a substantial premium over other
recent historical periods.

The expectation that Tutogen stockholders, immediately after completion of the merger, would hold approximately 45% of the
shares of common stock of the combined company on a fully diluted basis, and will have the opportunity to share in the future
growth and expected synergies of the combined company while retaining the flexibility of selling all or a portion of those shares.

The strong commitment on the part of both parties to complete the merger pursuant to their respective obligations under the terms of
the merger agreement.

The terms of the merger agreement, including the termination fee, which, in the view of the Tutogen board of directors, does not
preclude a proposal for an alternative acquisition transaction involving Tutogen.

The fact that the merger agreement allows the Tutogen board of directors to change or withdraw its recommendation of the merger
agreement if a superior proposal is received from a third party or if the Tutogen board of directors determines that the failure to
change its recommendation would be inconsistent with its fiduciary duties under applicable law, subject to the payment of a
termination fee upon termination under certain circumstances.
The Tutogen board of directors also identified and considered a number of uncertainties, risks and other potentially negative factors, including
the following:
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The potential impact of the restrictions under the merger agreement on Tutogen s ability to take certain actions during the period prior
to the closing of the merger (which may delay or prevent Tutogen from undertaking business opportunities that may arise pending
completion of the merger).

The potential for diversion of management and employee attention and for increased employee attrition during the period prior to the
closing of the merger agreement, and the potential effect of these issues on Tutogen s business and relations with customers, suppliers
and regulators.

The risk that an unanticipated technological development may materially and adversely affect the business benefits anticipated to
result from the merger.

The fact that certain provisions of the merger agreement, although reciprocal, may have the effect of discouraging proposals for
alternative acquisition transactions involving Tutogen, including: (i) the restriction on Tutogen s ability to solicit proposals for
alternative transactions; (ii) the requirement that the Tutogen board of directors submit the merger agreement to the Tutogen
stockholders for adoption in certain circumstances, even if it withdraws its recommendation for the merger; and (iii) the requirement
that Tutogen pay a termination fee of $6.5 million to Regeneration Technologies in certain circumstances following the termination
of the merger agreement.

The risk that certain of Tutogen s directors and officers may have interests in the merger as individuals that are in addition to, or that
may be different from, the interests of the Tutogen stockholders.

The fees and expenses associated with completing the merger.

The risk that certain members of Tutogen s senior management might choose not to remain employed with Tutogen prior to the
completion of the merger or with the combined company.

The risk that anticipated cost savings will not be achieved.

The risks of the type and nature described above under Risk Factors.

The Tutogen board recommends that Tutogen common stockholders vote FOR the Merger Proposal.

Opinion of Financial Advisor to the Regeneration Technologies Board of Directors

On November 12, 2007, Lehman Brothers delivered its opinion to the Regeneration Technologies board of directors to the effect that as of that
date and, based upon and subject to factors and assumptions described at the meeting of the Regeneration Technologies board of directors on
November 12, 2007 and set forth in the written opinion, the exchange ratio to be paid by Regeneration Technologies in the merger was fair, from
a financial point of view, to Regeneration Technologies.

The full text of Lehman Brothers written opinion, dated November 12, 2007, is attached as Annex C to this Proxy Statement. Regeneration
Technologies stockholders are urged to read this opinion for a discussion of the assumptions made, procedures followed, factors considered and
limitations upon the review undertaken by Lehman Brothers in rendering its opinion.

The following is a summary of Lehman Brothers opinion and the methodologies that Lehman Brothers used to render its fairness opinion. The
summary is qualified in its entirety by reference to the full text of the opinion.
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Lehman Brothers advisory services and opinion were provided for the information and assistance of the Regeneration Technologies board of
directors in connection with its consideration of the merger. Lehman Brothers opinion is not intended to be and does not constitute a
recommendation to any stockholder of Regeneration Technologies or Tutogen as to how the stockholder should vote in connection with the
merger. Lehman Brothers was not requested to opine as to, and Lehman Brothers opinion does not address, the underlying business decision of
Regeneration Technologies to proceed with or effect the merger.
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In arriving at its opinion, Lehman Brothers reviewed and analyzed:

the merger agreement and the specific terms of the merger;

publicly available information concerning Regeneration Technologies that Lehman Brothers believed to be relevant to its analysis,
including its Annual Report on Form 10-K for the fiscal year ended December 31, 2006 and Quarterly Reports on Form 10-Q for the
fiscal quarters ended March 31, 2007, June 30, 2007 and September 30, 2007;

publicly available information concerning Tutogen that Lehman Brothers believed to be relevant to its analysis, including its Annual
Report on Form 10-K for the fiscal year ended September 30, 2006 and Quarterly Reports on Form 10-Q for the fiscal quarters ended
December 31, 2006, March 31, 2007 and June 30, 2007;

financial and operating information with respect to the business, operations and prospects of Regeneration Technologies furnished to
Lehman Brothers by Regeneration Technologies, including financial projections of Regeneration Technologies prepared by
management of Regeneration Technologies;

financial and operating information with respect to the business, operations and prospects of Tutogen furnished to Lehman Brothers
by Tutogen, including financial projections of Tutogen prepared by management of Tutogen;

the trading histories of Regeneration Technologies common stock and Tutogen common stock from November 8, 2006 to
November 9, 2007 and a comparison of those trading histories with each other;

a comparison of the historical financial results and present financial condition of Regeneration Technologies and Tutogen with each
other and with those of other companies that Lehman Brothers deemed relevant;

the relative contributions of Regeneration Technologies and Tutogen to the current and future financial performance of the combined
company on a pro forma basis; and

the potential pro forma impact of the merger on the future financial performance of Regeneration Technologies, including the
amounts of certain cost savings, operating synergies and revenue enhancements expected by the managements of Regeneration
Technologies and Tutogen to result from the merger (referred to as estimated synergies).
In addition, Lehman Brothers had discussions with the managements of Regeneration Technologies and Tutogen concerning their respective
businesses, operations, assets, liabilities, financial conditions and prospects and have undertaken such other studies, analyses and investigations
as Lehman Brothers deemed appropriate.

In arriving at its opinion, Lehman Brothers assumed and relied upon the accuracy and completeness of the financial and other information used
by it without assuming any responsibility for independent verification of such information and further relied upon the assurances of
managements of Regeneration Technologies and Tutogen that they were not aware of any facts or circumstances that would make such
information inaccurate or misleading. With respect to projections prepared by management of Regeneration Technologies and Tutogen, upon
advice of Regeneration Technologies, Lehman Brothers assumed that these projections were reasonably prepared on a basis reflecting the best
currently available estimates and judgments of the managements of Regeneration Technologies and Tutogen as to the future financial
performance of Regeneration Technologies and Tutogen and that Regeneration Technologies and Tutogen will perform substantially in
accordance with these projections. Lehman Brothers assumed that the amount and timing of the estimated synergies are reasonable and, upon the
advice of Regeneration Technologies, also assumed that the estimated synergies will be realized substantially in accordance with those
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In arriving at its opinion, Lehman Brothers did not conduct a physical inspection of the properties and facilities of Regeneration Technologies or
Tutogen and did not make or obtain any evaluations or appraisals of
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the assets or liabilities of Regeneration Technologies or Tutogen. Lehman Brothers opinion necessarily was based upon market, economic and
other conditions as they existed on, and could be evaluated as of, the date of Lehman Brothers opinion. Lehman Brothers expressed no opinion
as to the prices at which shares of Regeneration Technologies common stock or Tutogen common stock will trade at any time following the
announcement of the merger or as to the price Regeneration Technologies common stock will trade at any time following the completion of the
merger. No limitations were imposed by Regeneration Technologies on the scope of Lehman Brothers investigations or the procedures followed
by Lehman Brothers in rendering its opinion.

Although Lehman Brothers evaluated the fairness, from a financial point of view, to Regeneration Technologies of the exchange ratio to be paid
by Regeneration Technologies in the merger, Lehman Brothers was not requested to, and did not, recommend the specific exchange ratio to be
paid in the merger, which was determined through negotiations between Regeneration Technologies and Tutogen. Lehman Brothers opinion and
financial analyses were only one of the many factors considered by the board of directors of Regeneration Technologies in its evaluation of the
merger and should not be viewed as determinative of the views of the Regeneration Technologies board of directors with respect to the merger

or the exchange ratio.

In connection with rendering its opinion, Lehman Brothers performed certain financial, comparative and other analyses as summarized below. In
arriving at its opinion, Lehman Brothers did not ascribe a specific range of values to Regeneration Technologies or Tutogen, but rather made its
determination as to the fairness, from a financial point of view, to Regeneration Technologies of the exchange ratio to be paid by Regeneration
Technologies on the basis of financial, comparative and other analyses. The preparation of a fairness opinion involves various determinations as
to the most appropriate and relevant methods of financial and comparative analysis and the application of those methods to the particular
circumstances. Therefore, such an opinion is not readily susceptible to summary description. Furthermore, in arriving at its opinion, Lehman
Brothers did not attribute any particular weight to any analysis or factor considered by it, but rather made qualitative judgments as to the
significance and relevance of each analysis and factor. Accordingly, Lehman Brothers believes that its analyses must be considered as a whole
and that considering any portion of such analyses and factors, without considering all analyses and factors as a whole, could create a misleading
or incomplete view of the process underlying its opinion. In its analyses, Lehman Brothers made numerous assumptions with respect to industry
performance, general business and economic conditions and other matters, many of which are beyond the control of Regeneration Technologies
and Tutogen. Because these assumptions are inherently subject to uncertainty, none of Regeneration Technologies, Tutogen, Lehman Brothers
or any other person assumes responsibility if future results are materially different from those forecast. Any estimates contained in these
analyses were not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less
favorable than as set forth in these analyses. In addition, analyses relating to the value of businesses do not purport to be appraisals or to reflect
the prices at which businesses actually may be sold.

The following is a summary of the material financial analyses used by Lehman Brothers in connection with providing its opinion to the
Regeneration Technologies board of directors. The financial analyses summarized below include information presented in tabular format. In
order to fully understand the financial analyses used by Lehman Brothers, the tables must be read together with the text of each summary. The
tables alone do not constitute a complete description of the financial analyses. Accordingly, the analyses listed in the tables and described below
must be considered as a whole. Considering any portion of such analyses and of the factors considered, without considering all analyses and
factors, could create a misleading or incomplete view of the results of Lehman Brothers opinion.

Historical Exchange Ratio Analysis

Lehman Brothers compared the historical share prices of Regeneration Technologies and Tutogen common stock during different periods
between November 8, 2006 and November 9, 2007, in order to determine the implied average exchange ratios that existed for those periods.
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The following table sets forth the exchange ratio of shares of Regeneration Technologies common stock for each share of Tutogen common
stock for the period referred above:

Exchange Ratio
High 1.332x
Low 0.718x
Proposed Transaction 1.220x

Comparable Company Analysis

In order to assess how the public market values shares of similar publicly-traded companies, Lehman Brothers, based on its experience with
companies in the healthcare industry, reviewed and compared specific financial and operating data relating to Regeneration Technologies and
Tutogen with selected companies that Lehman Brothers deemed generally comparable to Regeneration Technologies and Tutogen, including
five companies in the biologics sector (CryoLife, Inc., Kensey Nash Corporation, LifeCell Corporation, Orthovita, Inc., Osteotech, Inc.) and four
companies in the orthopedics sector (Exactech, Inc., Orthofix, Inc., Symmetry Medical, Inc., Wright Medical Technology, Inc.). Using internal
estimates and forecasts prepared by Regeneration Technologies management for Regeneration Technologies, internal estimates and forecasts
prepared by Tutogen management for Tutogen, and publicly available information for the other companies, Lehman Brothers calculated and
analyzed the ratios of each company s enterprise value to estimated calendar year 2008 revenues. The enterprise value of each company was
obtained by adding its short and long-term debt to, and subtracting its cash from, the sum of the market value of its diluted common equity as of
November 9, 2007, the value of any preferred stock (at liquidation value), the book value of any minority interest and the value of any material
debt-equivalent liabilities. The following presents the results of this analysis:

Biologics Companies EV/2008 Revenue
Mean 3.37x
Median 3.98x

Mid-cap Orthopedic Companies

Mean 2.11x

Median 2.06x
Lehman Brothers then calculated implied stock prices of Regeneration Technologies and Tutogen using a range of EV/2008 revenue multiples
of 2.75x to 4.00x. It then divided the implied stock prices of Tutogen by the implied stock prices of Regeneration Technologies to obtain an
exchange ratio range. The result of the analysis is presented below:

Exchange Ratio
Implied Exchange Ratio Range 0.758x  1.640x
Proposed Transaction 1.220x

Lehman Brothers selected the comparable companies above because their businesses and operating profiles are reasonably similar to those of
Regeneration Technologies and Tutogen. However, because of the inherent differences between the business, operations and prospects of
Regeneration Technologies and Tutogen and the business, operations and prospects of the selected companies included, no selected company is
exactly the same as Regeneration Technologies or Tutogen. Therefore, Lehman Brothers believed that it was inappropriate to, and therefore did
not, rely solely on the quantitative results of the comparable company analysis. Accordingly, Lehman Brothers also made qualitative judgments
concerning differences between the financial and operating characteristics and prospects of Regeneration Technologies and Tutogen and the
companies included in the comparable company analysis that would affect the public trading values of each in order to provide a context in
which to consider the results of the quantitative analysis. These qualitative judgments related primarily to the
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differing sizes, growth prospects, profitability levels and degree of operational risk between Regeneration Technologies, Tutogen and the
selected companies.

Contribution Analysis

Lehman Brothers analyzed the respective contributions of Regeneration Technologies and Tutogen to certain income statement metrics for the
combined company for calendar years 2008 and 2009, using internal projections prepared by Regeneration Technologies management for
Regeneration Technologies and internal projections prepared by Tutogen management for Tutogen. The proportionate contributions were
calculated taking into account Regeneration Technologies and Tutogen s respective current debt and cash levels and compared to the pro forma
ownership of the combined company by Regeneration Technologies and Tutogen stockholders as a result of the merger. Based on the implied
diluted equity ownership of each of Regeneration Technologies and Tutogen stockholders of the combined company, Lehman Brothers
calculated a range of implied exchange ratios. The following table sets forth the results of this analysis:

Implied Diluted Equity
Ownership Implied

Regeneration Exchange

Technologies Tutogen Ratio
Revenue:
Estimated 2008 58.1% 41.9% 1.068x
Estimated 2009 57.0% 43.0% 1.116x
Gross Profit:
Estimated 2008 51.5% 48.5% 1.381x
Estimated 2009 52.3% 47.7% 1.340x
EBITDA:
Estimated 2008 52.0% 48.0% 1.354x
Estimated 2009 53.9% 46.1% 1.258x
EBIT:
Estimated 2008 46.1% 53.9% 1.703x
Estimated 2009 50.6% 49.4% 1.431x
Net Income:
Estimated 2008 45.5% 54.5% 1.815x
Estimated 2009 50.6% 49.4% 1.479x
Proposed Transaction 55.2% 44.8% 1.220x

Discounted Cash Flow Analysis

Lehman Brothers performed a discounted cash flow analysis of Regeneration Technologies and Tutogen to calculate the estimated present
values of Regeneration Technologies common stock and Tutogen common stock. A discounted cash flow analysis is a traditional valuation
methodology used to derive a valuation of an asset by calculating the present value of estimated future cash flows of the asset. Present value
refers to the current value of future cash flows or amounts and is obtained by discounting those future cash flows or amounts by a discount rate
that takes into account macro-economic assumptions and estimates of risk, the opportunity cost of capital, expected returns and other appropriate
factors applicable to a particular asset. The estimated present values of Regeneration Technologies common stock and Tutogen common stock
were calculated by adding the present values of the estimated free cash flow estimates for the calendar years 2008 through 2012 for each of
Regeneration Technologies and Tutogen. The cash flow estimates for 2008 to 2012 were based on internal projections prepared by Regeneration
Technologies management for Regeneration Technologies and internal projections prepared by Tutogen management for Tutogen.
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To estimate the residual value of Regeneration Technologies and Tutogen at the end of the forecast period, or terminal value, Lehman Brothers
applied a range of terminal value multiples based on estimated calendar 2012 earnings before interest, taxes, depreciation and amortization, or
EBITDA, of 10.0x to 12.0x for Regeneration Technologies and Tutogen and discount rates ranging from 11.0% to 15.0%.

Based upon these terminal values and discount rates, Lehman Brothers calculated a range of implied equity values per share of Regeneration
Technologies and Tutogen common stock, which were then used to calculate a range of implied exchange ratios. Based on these implied per
share values, this analysis indicated the following implied exchange ratio range, as compared to the exchange ratio in the proposed merger:

Exchange Ratio
Implied Exchange Ratio Range 0.946x 1.323x
Proposed Transaction 1.220x

Premiums Paid Analysis

Using publicly available information, Lehman Brothers reviewed and compared the implicit premiums paid for 84 all-stock transactions in the
past three years with transaction values greater than $100 million. The premiums paid were calculated by comparing the transaction value with
the market value of the target one day prior to deal announcement. The premiums were applied to the 20-day average stock price of Tutogen of
$11.78 as of November 9, 2007, to calculate the implicit value of Tutogen and the associated exchange ratio. A range of exchange ratios was
derived by choosing the average of 1st quartile and 3rd quartile of premiums for the transactions considered.

Exchange Ratio
Implied Exchange Ratio Range 1.131x  1.380x
Proposed Transaction 1.220x

Pro Forma Analysis

Lehman Brothers analyzed the pro forma impact of the merger on the future financial condition and performance of Regeneration Technologies,
reflected in the pro forma earnings per share of Regeneration Technologies. For purposes of this analysis, Lehman Brothers utilized internal
projections prepared by Regeneration Technologies management for Regeneration Technologies and internal projections prepared by Tutogen
management for Tutogen, as well as the estimated synergies expected by Regeneration Technologies and Tutogen management. This analysis
indicated that the merger would be accretive to Regeneration Technologies calendar year 2008 and 2009 earnings per share. The financial
forecasts and assumptions that underlie this analysis are subject to substantial uncertainty and exclude one-time costs that may be incurred in
connection with the implementation of the expected synergies and, therefore, actual results may be substantially different.

Hllustrative Trading Prices Analysis

Lehman Brothers calculated the illustrative implied per share price of the combined company following completion of the merger. Lehman
Brothers added the market value of diluted common equity as of November 9, 2007 of Regeneration Technologies and Tutogen to the value of
estimated synergies to estimate the illustrative common equity value of the combined company. Lehman Brothers then calculated the illustrative
stock price for Regeneration Technologies by dividing that equity value by the pro forma diluted shares as adjusted for the merger. The analysis
resulted in an implied trading price per share of Regeneration Technologies common stock of $11.44.
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Lehman Brothers is an internationally recognized investment banking firm and, as part of its investment banking activities, is regularly engaged
in the valuation of businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, competitive bids,
secondary distributions of listed and unlisted securities, private placements and valuations for corporate and other purposes. The Regeneration
Technologies board of directors selected Lehman Brothers because of its expertise, reputation and familiarity with Regeneration Technologies
and the healthcare industry generally, and because its investment banking professionals have substantial experience in transactions comparable
to the merger.

As compensation for its services in connection with the merger, Regeneration Technologies has agreed to pay Lehman Brothers a fee of
approximately $3 million, a portion of which was due upon delivery of Lehman Brothers opinion and the substantial remainder of which is
contingent upon the consummation of the merger. In addition, Regeneration Technologies has agreed to reimburse Lehman Brothers for
out-of-pocket expenses incurred in connection with the merger and to indemnify Lehman Brothers for certain liabilities that may arise out of its
engagement by Regeneration Technologies and the rendering of Lehman Brothers opinion. Although from April 2006 until August 2006,
Lehman Brothers was engaged by Tutogen to act as financial advisor in connection with potential business combinations, Lehman Brothers did
not receive any fees for those services. Regeneration Technologies has had an investment banking relationship with Lehman Brothers since its
initial public offering in August 2000. Prior to that, LBI Group, Inc., a wholly-owned subsidiary of Lehman Brothers Holdings, Inc., made an
investment in Regeneration Technologies as a result of which it holds approximately 5.6% of the Regeneration Technologies common stock. In
addition, a managing director of Lehman Brothers sits on the board of directors of Regeneration Technologies. Lehman Brothers expects to
provide various investment banking and financial services for Regeneration Technologies in the future and expects to receive fees for those
services. In the ordinary course of its business, Lehman Brothers actively trades in the securities of Regeneration Technologies and Tutogen for
its own account and for the accounts of its customers and, accordingly, may at any time hold a long or short position in those securities.

Opinion of Financial Advisor to the Tutogen Board of Directors

Pursuant to an engagement letter dated September 5, 2006, Tutogen retained Cowen and Company, LLC to render an opinion to the board of
directors of Tutogen as to the fairness, from a financial point of view, to the stockholders of Tutogen of the exchange ratio received in the
merger.

On November 12, 2007, Cowen delivered certain of its written analyses and its oral opinion to the Tutogen board, subsequently confirmed in
writing as of the same date, to the effect that and subject to the various assumptions set forth therein, as of November 12, 2007, the exchange
ratio received in the merger was fair, from a financial point of view, to the stockholders of Tutogen. The full text of the written opinion of
Cowen, dated November 12, 2007, is attached as Annex D to this Proxy Statement and is incorporated in this Proxy Statement by reference.
Stockholders of Tutogen are urged to read the opinion in its entirety for the assumptions made, procedures followed, other matters considered
and limits of the review by Cowen. The summary of the written opinion of Cowen set forth herein is qualified in its entirety by reference to the
full text of such opinion. Cowen s analyses and opinion were prepared for and addressed to the Tutogen board and are directed only to the
fairness, from a financial point of view, of the exchange ratio received in the merger, and do not constitute an opinion as to the merits of the
merger or a recommendation to any stockholder as to how to vote on the proposed merger. The exchange ratio received in the merger was
determined through negotiations between Tutogen and Regeneration Technologies and not pursuant to any recommendations of Cowen.
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In arriving at its opinion, Cowen reviewed and considered such financial and other matters as it deemed relevant, including, among other things:

a draft of the merger agreement received on November 12, 2007, which was the most recent draft made available to Cowen;

certain publicly available financial and other information for Tutogen and Regeneration Technologies, respectively, including equity
research, and certain other relevant financial and operating data furnished to Cowen by the managements of Tutogen and
Regeneration Technologies, respectively;

certain internal financial analyses, financial forecasts, reports and other information concerning Tutogen, which we refer to as the
Tutogen forecasts, and Regeneration Technologies, which we refer to as the Regeneration Technologies forecasts, prepared by the
managements of Tutogen and Regeneration Technologies, respectively, and the amounts and timing of the cost savings and related
expenses expected to result from the merger furnished to Cowen by the managements of Tutogen and Regeneration Technologies,
which we refer to as the expected synergies;

discussions Cowen had with certain members of the managements of each of Tutogen and Regeneration Technologies concerning the
historical and current business operations, financial conditions and prospects of Tutogen and Regeneration Technologies,
respectively, the expected synergies and such other matters Cowen deemed relevant;

the reported price and trading histories of the shares of the common stock of Tutogen and Regeneration Technologies, respectively,
as compared to the reported price and trading histories of certain publicly traded companies Cowen deemed relevant;

certain financial terms of the merger as compared to the financial terms of certain selected business combinations Cowen deemed
relevant;

based on the Tutogen forecasts and the Regeneration Technologies forecasts, the cash flows generated by Tutogen and Regeneration
Technologies, respectively, on a stand-alone basis, as well as the combined pro forma company, to determine the present value of the
discounted cash flows;

certain pro forma financial effects of the merger; and

such other information, financial studies, analyses and investigations and such other factors that Cowen deemed relevant for the

purposes of its opinion.
In conducting its review and arriving at its opinion, Cowen, with Tutogen s consent, assumed and relied, without independent investigation, upon
the accuracy and completeness of all financial and other information provided to it by Tutogen and Regeneration Technologies, respectively, or
which was publicly available. Cowen did not undertake any responsibility for the accuracy, completeness or reasonableness of, or independently
verify, such information. In addition, Cowen did not conduct nor did Cowen assume any obligation to conduct any physical inspection of the
properties or facilities of Tutogen or Regeneration Technologies. Cowen further relied upon the assurance of management of Tutogen that they
were unaware of any facts that would make the information provided to Cowen incomplete or misleading in any respect. Cowen, with Tutogen s
consent, assumed that the financial forecasts and expected synergies were reasonably prepared by the respective managements of Tutogen and
Regeneration Technologies on bases reflecting the best currently available estimates and good faith judgments of such managements as to the
future performance of Tutogen and Regeneration Technologies, respectively. Management of each of Tutogen and Regeneration Technologies
confirmed to Cowen, and Cowen assumed, with Tutogen s consent, that each of the financial forecasts and expected synergies, and the Reuters
estimates and analyst projections utilized in Cowen s analyses with respect to Tutogen and Regeneration Technologies provided a reasonable
basis for its opinion.
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to all legal matters relating to Tutogen and Regeneration Technologies, Cowen relied on the advice of legal counsel to Tutogen. Cowen

expresses no opinion with respect to such legal matters. Cowen s services to Tutogen in connection with the merger were comprised of rendering
an opinion from a financial point of view of the exchange ratio received in the merger. Cowen expressed no view as to any other aspect or
implication of the merger or any other agreement, arrangement or understanding entered into in connection with the merger or otherwise.

Cowen s opinion was necessarily based upon economic and market conditions and other circumstances as they existed and could be evaluated by
Cowen on the date of its opinion. It should be understood that although subsequent developments may affect its opinion, Cowen does not have
any obligation to update, revise or reaffirm its opinion and Cowen expressly disclaims any responsibility to do so. Additionally, Cowen was not
engaged to be involved in any determinations of the board of directors or management of Tutogen to pursue strategic alternatives, and Cowen
was not authorized or requested to, and did not, solicit alternative offers for Tutogen or its assets, nor did Cowen investigate any other alternative
transactions that may be available to Tutogen.

In rendering its opinion, Cowen assumed, in all respects material to its analysis, that the representations and warranties of each party contained
in the merger agreement are true and correct, that each party will perform all of the covenants and agreements required to be performed by it
under the merger agreement and that all conditions to the consummation of the merger will be satisfied without waiver thereof. Cowen assumed
that the final form of the merger agreement would be substantially similar to the last draft received by Cowen prior to rendering its opinion.
Cowen also assumed that all governmental, regulatory and other consents and approvals contemplated by the merger agreement would be
obtained and that, in the course of obtaining any of those consents, no restrictions will be imposed or waivers made that would have an adverse
effect on the contemplated benefits of the merger. Tutogen informed Cowen, and Cowen assumed, that the merger will be treated as a tax-free
reorganization.

Cowen s opinion does not constitute a recommendation to any stockholder as to how the stockholder should vote with respect to the merger or to
take any other action in connection with the merger or otherwise. Cowen has not been requested to opine as to, and its opinion does not in any
manner address, Tutogen s underlying business decision to effect the merger or the relative merits of the merger as compared to other business
strategies or transactions that might be available to Tutogen. Furthermore, Cowen expressed no view as to the price or trading range for shares of
Regeneration Technologies common stock at any time.
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The following is a summary of the principal financial analyses performed by Cowen to arrive at its opinion. Some of the summaries of financial
analyses include information presented in tabular format. In order to fully understand the financial analyses, the tables must be read together
with the text of each summary. The tables alone do not constitute a complete description of the financial analyses. Considering the data set forth
in the tables without considering the full narrative description of the financial analyses, including the methodologies and assumptions underlying
the analyses, could create a misleading or incomplete view of the financial analyses. Cowen performed certain procedures, including each of the
financial analyses described below, and reviewed with the management of Tutogen and Regeneration Technologies the assumptions on which
such analyses were based, and other factors, including the historical and projected financial results of Tutogen and Regeneration Technologies.
No limitations were imposed by the Tutogen board of directors with respect to the investigations made or procedures followed by Cowen in
rendering its opinion.

Historical Stock Trading and Exchange Ratio Analysis.

Cowen analyzed the ratios of the closing prices of Tutogen common stock to those of Regeneration Technologies common stock over various
periods ending November 9, 2007. The table below illustrates the ratios for those periods and the premium or discount implied by the offer price
and exchange ratio in the merger to the historical stock price and exchange ratios.

Premium (Discount)

Implied by
Exchange Premium (Discount)
Historical Spot Prices: Ratio Implied by Offer Price Exchange Ratio
Current 0.962x 26.9% 26.9%
One day prior 0.985x 25.4% 23.9%
Latest one month 1.018x 12.9% 19.9%
Latest three months 0.785x 47.9% 55.3%
Latest six months 0.973x 28.5% 25.4%
High (latest twelve months) 1.332x 4.7% 8.4)%
Low (latest twelve months) 0.718x 125.6% 69.9%
Premium (Discount)
Implied by
Exchange Premium (Discount)
Historical Average Prices: Ratio Implied by Offer Price Exchange Ratio
Latest one month average 1.104x 10.8% 10.5%
Latest three months average 1.011x 19.3% 20.6%
Latest six months average 0.936x 28.1% 30.3%
Latest twelve months average 1.000x 46.9% 22.0%

Stock Trading History.

To provide contextual data and comparative market data, Cowen reviewed the historical market prices of Tutogen common stock from
November 9, 2005 to November 9, 2007 and for the twelve month period ended November 9, 2007. Cowen noted that over the indicated periods
the high and low prices for shares of Tutogen common stock were:

$12.46 and $5.78 for the 12-month period; and

$12.46 and $2.62 for the 24-month period.
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Cowen also reviewed the historical market prices of Regeneration Technologies common stock from November 9, 2005 to November 9, 2007
and for the twelve month period ended November 9, 2007. Cowen noted that over the indicated periods the high and low prices for shares of
Regeneration Technologies common stock were:

$11.90 and $5.15 for the 12-month period; and

$11.90 and $4.95 for the 24-month period.
Analysis of Selected Publicly Traded Companies.

To provide contextual data and comparative market information, Cowen compared selected historical operating and financial data and ratios for
Tutogen to the corresponding financial data and ratios of certain other companies, which we refer to as the selected publicly traded companies
whose securities are publicly traded and which Cowen believes have operating, market valuation and trading valuations similar to what might be
expected of Tutogen. These companies were:

LifeCell Corporation

Regeneration Technologies Inc.

Orthovita Inc.

CryoLife Inc.

Osteotech Inc.
The data and ratios included the market capitalization of common stock plus total debt less cash and equivalents, which we refer to as enterprise
value, of the selected publicly traded companies as multiples of estimates for 2007, 2008 and 2009 revenues and earnings before interest and
taxes, which we refer to as EBIT. Cowen also examined the ratios of the current share prices of the selected publicly traded companies to the
estimated 2008 calendar year fully-taxed earnings per share, which we refer to as EPS, and estimated 2009 calendar year fully-taxed EPS (in
each case, as available from both Tutogen forecasts and Reuters) for the selected publicly traded companies.

The following table presents, for the periods indicated, the multiples implied by the ratio of enterprise value to estimates for 2007, 2008 and
2009 revenues and EBIT, and the ratio of stock price to estimates for 2008 and 2009 calendar years EPS. The information in the table is based
on the closing stock price of Tutogen and Regeneration Technologies stock on November 9, 2007.

Multiples for Selected Publicly
Multiple Implied for Tutogen

Traded Companies by Exchange Ratio Based on
Reuters Tutogen Mgmt.
Low Median Mean High Estimates Forecasts
Enterprise Value as a ratio of:
Projected CY 2007 Revenue 1.15x 333x  3.53x  7.01x 4.63x 4.46x
Projected CY 2008 Revenue 1.03x 2.83x  291x  5.69x 3.71x 3.08x
Projected CY 2009 Revenue 0.95x 241x  240x  4.69x NA 2.42x

Enterprise Value as a ratio of:

Table of Contents 85



Projected CY 2007 EBIT
Projected CY 2008 EBIT
Projected CY 2009 EBIT

Share Price as a ratio of:
CY 2008 EPS
CY 2009 EPS

Table of Contents

Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

24.5x 27.8x  27.0x
16.8x 19.7x  22.4x
10.0x 13.5x 13.2x

Multiples for Selected Publicly

Traded Companies

Low Median Mean

28.6x 29.5x 32.1x

17.7x 24.6x 24.4x
46

28.7x
33.4x
16.0x

High

38.3x
30.5x

41.5x 47.6x
NA 16.4x
NA 10.4x

Multiple Implied for Tutogen by
Exchange Ratio Based on

Reuters Tutogen Mgmt.

Estimates Forecasts
45.0x 27.8x
NA 17.8x
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Although the selected publicly traded companies were used for comparison purposes, none of those companies is directly comparable to
Tutogen. Accordingly, an analysis of the results of such a comparison is not purely mathematical, but instead involves complex considerations
and judgments concerning differences in historical and projected financial and operating characteristics of the selected publicly traded
companies and other factors that could affect the public trading value of the selected publicly traded companies or Tutogen, to which they are
being compared.

Analysis of Selected Transactions.

Cowen reviewed the financial terms, to the extent publicly available, of 26 transactions involving the acquisition of companies in the orthopedic
and medical implant industries, with over $50 million in transaction value and which were announced or completed since 2002.

Cowen reviewed the enterprise value paid in the selected transactions as a multiple of revenue for the latest reported twelve months, which we
refer to as LTM, transaction year, which we refer to as TY, and transaction year plus one, which refer to as TY+1.

The following table presents, for the periods indicated, the multiples implied by the ratio of Enterprise Value to LTM, TY and TY+1 revenues.
The information in the table is based on the closing stock price of Tutogen and Regeneration Technologies stock on November 9, 2007.

Multiple Implied by Exchange

Ratio Based on

Multiples for Selected Transactions Reuters Tutogen Mgmt.
Low Median Mean High Estimates Forecasts
Enterprise Value as a ratio of:
LTM Revenue 2.23x 3.64x 5.56x 21.91x 5.26x 5.26x
TY Revenue 1.88x 3.70x 3.78x 6.29x 4.63x 4.46x
TY+1 Revenue 1.69x 2.91x 3.07x 5.19x 3.71x 3.08x

Although the selected transactions were used for comparison purposes, none of those transactions is directly comparable to the merger, and none
of the companies in those transactions is directly comparable to Tutogen or Regeneration Technologies. Accordingly, an analysis of the results
of such a comparison is not purely mathematical, but instead involves complex considerations and judgments concerning differences in
historical and projected financial and operating characteristics of the companies involved and other factors that could affect the acquisition value
of such companies Tutogen, or Regeneration Technologies, to which they are being compared.

Analysis of Selected Merger-of-Equals Transactions.

Cowen reviewed the premiums of the offer prices implied by the pertinent exchange ratio over the trading prices one trading day, one week, one
month, three months and one year prior to the announcement date of fifteen merger-of-equals transactions across all industries, with transaction
values from $141 million to $4.6 billion, in which pro forma ownership of the target company was between 37.0% and 63.0% and announced
since 2002.
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The following table presents the premiums of the offer prices implied by the pertinent exchange ratio over the trading price prices one trading
day, one week, one month, three months and one year prior to the announcement date for the selected merger-of-equals transactions, and the
premiums implied for Tutogen based on the exchange ratio received in the merger. The information in the table for Tutogen and Regeneration
Technologies is based on the closing stock prices on November 9, 2007.

Premium to Average Premium to Average
Stock Price Exchange Ratio Premium Based on
Implied Implied
Stock Exchange

Premiums Paid to Stock Price: Low Median Mean High Low Median Mean High Price Ratio
One Day Prior to Announcement (16.1)% 5.0% 91% 46.9% (16.1)% 5.0% 9.1% 46.9% 26.1% 25.4%
One Week Prior to
Announcement (23.7)% 5.1% 84% 572% (23.7)% 6.4% 84% 57.3% 18.0% 16.6%
One Month Prior to
Announcement (33.5)% 4.5% 6.1% 56.4% (25.3)% 4.1% 85% 47.7% 10.8% 10.5%
Three Months Prior to
Announcement (36.4)% 4.8% 6.8% 823% (15.8)% 0.2% 7.0% 57.4% 19.3% 20.6%
One Year Prior to
Announcement (48.5)% 14.1% 158% 90.8% (54.4)% 8.5% 8.0% 55.4% 46.9% 22.0%

Relative Discounted Cash Flow Analysis for Tutogen and Regeneration Technologies.

Cowen estimated a range of values for Tutogen common stock and Regeneration Technologies common stock based upon the discounted present
value of the projected after-tax cash flows of Tutogen and Regeneration Technologies described in the financial forecasts provided by the
managements of Tutogen and Regeneration Technologies, respectively, and in the financial forecasts on a fully taxed basis for the fiscal years
ended December 31, 2008 through December 31, 2012, and the terminal values of each of Tutogen and Regeneration Technologies at

December 31, 2012 based upon multiples of revenue. After-tax cash flow was calculated by taking projected EBIT and subtracting from this
amount projected taxes, capital expenditures and changes in working capital and adding back projected depreciation and amortization. This
analysis was based upon certain assumptions described by, projections supplied by and discussions held with the respective managements of
Tutogen and Regeneration Technologies. In performing this analysis, Cowen utilized discount rates ranging from 12.5% to 17.5%, which were
selected based on the estimated industry weighted average cost of capital. Cowen utilized terminal multiples ranging from 3.00 times to 4.00
times LTM revenue, which represented the general range of multiples of LTM revenue for the selected publicly traded companies.

Utilizing this methodology to derive an implied valuation range, Cowen calculated a pro forma implied exchange ratio range of:

1.140x to 1.147x, based on the fully taxed financial forecasts.
Pro Forma Discounted Cash Flow Analysis.

Cowen estimated a range of values for the combined company common stock based upon the discounted present value of the projected after-tax
cash flows of the combined company described in the financial forecasts provided by the managements of Tutogen and Regeneration
Technologies, respectively, and in the financial forecasts on a fully taxed basis for the fiscal years ended December 31, 2008 through
December 31, 2012, and of the terminal value of the combined company at December 31, 2012 based upon multiples of revenue. After-tax cash
flow was calculated by taking projected EBIT and subtracting from this amount projected taxes, capital expenditures and changes in working
capital and adding back projected depreciation and amortization. This analysis was based upon certain assumptions described by, projections
supplied by and discussions held with the respective managements of Tutogen and Regeneration Technologies. In performing this analysis,
Cowen utilized
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discount rates ranging from 12.5% to 17.5%, which were selected based on the estimated industry weighted average cost of capital. Cowen
utilized terminal multiples ranging from 3.00 times to 4.00 times, which represented the general range of multiples of LTM revenue for the
selected publicly traded companies.

Utilizing this methodology to derive an implied valuation range of Tutogen shareholders pro forma ownership of the combined company, Cowen
calculated an implied value creation range to Tutogen shareholders of:

$20.9 million to $32.6 million, based on the fully taxed financial forecasts.
Pro Forma Ownership Analysis.

Cowen analyzed the pro forma ownership in the combined company by the holders of Tutogen common stock and noted that such holders would
own approximately 45% on a diluted basis of the combined company, based on the Regeneration Technologies closing share price on
November 9, 2007.

Contribution Analysis.

Cowen analyzed the respective contributions of 2007, 2008 and 2009 calendar year estimated revenues, gross profits, sales, general and
administrative costs, which we refer to as SG&A, research and development, which we refer to as R&D, and operating income of Tutogen and
Regeneration Technologies to the combined company, based on the projected financial results of Tutogen and Regeneration Technologies
prepared by the respective managements of Tutogen and Regeneration Technologies, and the implied exchange ratios resulting from this
analysis.

% of Combined Company

Regeneration Tutogen

Technologies

Contribution Contribution
Operating Results:
CY 2007
Total Revenues 62.2% 37.8%
Gross Profit 53.8% 46.2%
SG&A 51.8% 48.2%
R&D 68.0% 32.0%
Operating Income 38.9% 61.1%
CY 2008
Total Revenues 58.1% 41.9%
Gross Profit 51.5% 48.5%
SG&A 49.2% 50.8%
R&D 68.3% 31.7%
Operating Income 46.1% 53.9%
CY 2009
Total Revenues 57.0% 43.0%
Gross Profit 52.3% 47.7%
SG&A 48.7% 51.3%
R&D 68.5% 31.5%
Operating Income 50.6% 49.4%

49

Table of Contents 89



Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

Table of Conten
Pro Forma Earnings Analysis.

Cowen analyzed the potential effect of the merger on the projected combined income statement of operations of Tutogen and Regeneration
Technologies for the calendar years ended 2008 and 2009, assuming Tutogen s results for the years ended September 30, 2008 and September 30,
2009 correspond to calendar quarters ended September 30, 2008 and September 30, 2009. This analysis was based upon the projected financial
forecasts of Tutogen and Regeneration Technologies managements for Tutogen and Regeneration Technologies, respectively. This analysis,

with Tutogen management s consent, used Tutogen and Regeneration Technologies management s forecasts.

This analysis indicated that the proposed merger could increase Regeneration Technologies projected earnings per share, on an after-tax basis,
for the calendar years ended December 31, 2008 and December 31, 2009. Cowen s pro forma earnings analysis took into account the possible
effect of cost savings and synergies in the proposed merger.

The summary set forth above does not purport to be a complete description of all the analyses performed by Cowen. The preparation of a
fairness opinion involves various determinations as to the most appropriate and relevant methods of financial analyses and the application of
these methods to the particular circumstances and, therefore, such an opinion is not readily susceptible to partial analysis or summary
description. Cowen did not attribute any particular weight to any analysis or factor considered by it, but rather made qualitative judgments as to
the significance and relevance of each analysis and factor. Accordingly, notwithstanding the separate factors summarized above, Cowen
believes, and has advised the Tutogen board of directors, that its analyses must be considered as a whole and that selecting portions of its
analyses and the factors considered by it, without considering all analyses and factors, could create an incomplete view of the process underlying
its opinion. In performing its analyses, Cowen made numerous assumptions with respect to industry performance, business and economic
conditions and other matters, many of which are beyond the control of Tutogen and Regeneration Technologies. These analyses performed by
Cowen are not necessarily indicative of actual values or future results, which may be significantly more or less favorable than suggested by such
analyses. In addition, analyses relating to the value of businesses do not purport to be appraisals or to reflect the prices at which businesses or
securities may actually be sold. Accordingly, such analyses and estimates are inherently subject to uncertainty, being based upon numerous
factors or events beyond the control of the parties or their respective advisors. None of Tutogen, Regeneration Technologies, Cowen or any other
person assumes responsibility if future results are materially different from those projected. The analyses supplied by Cowen and its opinion
were among several factors taken into consideration by the Tutogen board in making its decision to enter into the merger agreement and should
not be considered as determinative of such decision.

Cowen was selected by the Tutogen board of directors to render an opinion to the Tutogen board because Cowen is a nationally recognized
investment banking firm and because, as part of its investment banking business, Cowen is continually engaged in the valuation of businesses
and their securities in connection with mergers and acquisitions, negotiated underwritings, secondary distributions of listed and unlisted
securities, private placements and valuations for corporate and other purposes. Cowen is providing financial services for Tutogen for which it
will receive customary fees. In addition, in the ordinary course of its business, Cowen and its affiliates may trade the equity securities of Tutogen
and Regeneration Technologies for their own account and for the accounts of their customers, and, accordingly, may at any time hold a long or
short position in such securities. Cowen and its affiliates in the ordinary course of business have from time to time provided, and in the future
may continue to provide, commercial and investment banking services to Tutogen and Regeneration Technologies, including serving as a
financial advisor on potential acquisitions and as an underwriter on equity offerings, and have received and may in the future receive fees for the
rendering of such services.

For services rendered in connection with the merger (including the delivery of its opinion), Tutogen has agreed to pay Cowen approximately
$2.7 million, a substantial portion of which is dependent on completion of the merger. In addition, Tutogen has agreed to reimburse Cowen for
its expenses incurred in connection with its
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services, including the fees and disbursements of counsel, and will indemnify Cowen against certain liabilities, including liabilities arising under
the federal securities laws. The terms of the fee arrangement with Cowen, which are customary in transactions of this nature, were negotiated at
arm s length between Tutogen and Cowen, and the Tutogen board of directors was aware of the arrangement, including the fact that the
transaction fee payable to Cowen is contingent upon the completion of the merger.

Interests of Directors and Executive Officers in the Merger
Interests of Directors and Executive Officers of Tutogen in the Merger

In considering the recommendations of the board of directors of Tutogen with respect to its approval of the merger agreement, stockholders of
Tutogen should be aware that the executive officers and directors of Tutogen have interests in the merger that are different from, or in addition
to, those of the Tutogen stockholders generally.

Stock Options

Each outstanding Tutogen employee stock option will become fully vested and will be assumed by Regeneration Technologies in the merger on
terms substantially identical to those in effect immediately prior to the completion of the merger, and those options will be adjusted to entitle the
holder to receive Regeneration Technologies common stock. The number of shares issuable under those options and the exercise prices for those
options will be adjusted based on the exchange ratio.

Employment Agreements

Tutogen has an employment agreement with Guy L. Mayer, its President and Chief Executive Officer, dated December 6, 2004, commencing
January 1, 2005. The term of his employment is indefinite and terminates upon written notice by Tutogen, notice of termination by Mr. Mayer or
termination of employment for cause. Minimum notice of termination by Tutogen, except for cause, is one year from the end of any calendar
quarter. If Mr. Mayer terminates for good reason or is terminated without cause, he is entitled to receive his then-current salary and medical
benefits for a one-year period following his termination.

Upon completion of the merger, Regeneration Technologies will enter into an employment agreement with Mr. Mayer, which has a term of two
years and will supersede his current employment agreement with Tutogen. The initial annual salary will be $400,000, subject to a potential
upward adjustment after the first year. In addition, Mr. Mayer will be eligible to receive a discretionary cash bonus of 60% of his base salary in
the event the plans and targets that are determined by the Regeneration Technologies board of directors are met. Further, Mr. Mayer will be
eligible to receive stock option grants and other equity-based awards at such times and in such amounts as determined by the Regeneration
Technologies board of directors or compensation committee. In the event that Mr. Mayer voluntarily terminates the employment agreement, he
will be entitled only to his salary and other benefits otherwise due him through his last day on payroll. In the event that Mr. Mayer (i) is
terminated without cause and other than for death, incompetence or disability, (ii) terminates his employment for good reason, (iii) continuously
serves as President during the entire two year term, or (iv) continuously serves as the President during the first year of employment, and

Mr. Mayer and the Chief Executive Officer agree in writing Mr. Mayer should transition to the role of consultant, then Regeneration
Technologies has agreed to engage Mr. Mayer as a consultant in exchange for compensation equal to his regular annual salary during the
two-year period subsequent to such termination, or the expiration of the employment term, as the case may be.

Severance Agreements

Tutogen has certain severance arrangements with L. Robert Johnston, Jr., its Chief Financial Officer. Pursuant to a severance agreement entered
into in January 2008, in the event that Mr. Johnston is terminated without cause or resigns for good reason within 24 months of a sale of
Tutogen, he will be entitled to receive a
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payment of 12 months of his then current salary, less any severance payment he has received or is entitled to receive pursuant to his original
employment offer letter from Tutogen. Pursuant to Mr. Johnston s original employment offer letter, upon his termination without cause or a
change in control (before or after the date 24 months from a sale of Tutogen), he will be entitled to a payment of 6 months of his then current
salary.

In addition, in January 2008, Tutogen entered into severance agreements with Claude O. Pering, its Vice President and Chief Operating Officer,
and Clifton J. Seliga, its Vice President of Global Sales and Marketing. Pursuant to these agreements, in the event that either Mr. Pering or Mr.

Seliga is terminated without cause or resigns for good reason within 24 months of a sale of Tutogen, he will be entitled to receive a payment of

12 months of his then current salary.

The merger will constitute a sale and change of control of Tutogen for purposes of the severance arrangements.
Continued Employment with the Combined Company

Except as described below, the composition of the combined company s executive management following the merger has not been finalized as of
the date of this Proxy Statement. No executive of either company has given notice of intent to terminate his or her employment. Similarly,

neither company has given notice of intent to terminate the employment of any of its respective executives. Accordingly, we do not know at this
time whether any terminations of employment in connection with the merger will occur which will trigger severance and termination payments.

Pursuant to the merger agreement, after the effective time of the merger:

Guy L. Mayer, Tutogen s President and Chief Executive Officer, will become President of the combined company;

L. Robert Johnston, Jr., Tutogen s Chief Financial Officer, will serve as Vice President Finance of the combined company. An
employment agreement has not been finalized as of the date of this Proxy Statement; and

each of Messrs. Smith, Henseler, Freeman, Mayer and Crowninshield (who are existing Tutogen directors) will be appointed as
directors of the combined company.
Interests of Directors and Executive Officers of Regeneration Technologies in the Merger

In considering the recommendations of the board of directors of Regeneration Technologies with respect to its approval of the merger
agreement, stockholders of Regeneration Technologies should be aware that the executive officers and directors of Regeneration Technologies
have interests in the merger that are different from, or in addition to, those of the Regeneration Technologies stockholders generally. Pursuant to
the merger agreement,

Brian K. Hutchison, the President, Chief Executive Officer and Chairman of Regeneration Technologies will, pursuant to the merger
agreement, remain Chief Executive Officer of the combined company;

Thomas F. Rose will continue to serve in his current positions as the Vice President, Chief Financial Officer and Secretary of
Regeneration Technologies in the combined company; and

each of the existing Regeneration Technologies directors will be appointed as a director of the combined company, with Mr.
Hutchison serving as Chairman.
Accounting Treatment
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assets and liabilities of the acquired company are, as of completion of the merger, recorded at their respective fair values and added to those of
the reporting public issuer, including an amount for goodwill representing the difference between the purchase price and the fair value of the
identifiable net assets. Financial statements of Regeneration Technologies issued after the merger will reflect the operations of Tutogen only
after the merger and will not be restated retroactively to reflect the historical financial position or results of operations of Tutogen.

All unaudited pro forma condensed combined financial statements contained in this Proxy Statement were prepared using the purchase method
of accounting. The final allocation of the purchase price will be determined after the merger is completed and after completion of an analysis to
determine the fair value of Tutogen s assets and liabilities. Accordingly, the final purchase accounting adjustments may be materially different
from the unaudited pro forma adjustments. Any decrease in the fair value of the assets or increase in the fair value of the liabilities of Tutogen as
compared to the unaudited pro forma information included in this Proxy Statement will have the effect of increasing the amount of the purchase
price allocable to goodwill.

Regulatory Approvals Required for the Merger

Tutogen and Regeneration Technologies each filed notification and report forms under the Hart-Scott-Rodino Act with the FTC and the
Aantitrust Division of the DOJ on December 6, 2007 and the applicable waiting period expired on January 7, 2008. The merger also is subject to
review under state antitrust laws and could be the subject of challenges by states or private parties under the antitrust laws.

Restrictions on Sales of Shares of Regeneration Technologies Common Stock Received in the Merger

Shares of Regeneration Technologies common stock issued in the merger will not be subject to any restrictions on transfer arising under the
Securities Act of 1933, as amended, except for shares issued to any Tutogen stockholder who may be deemed to be an affiliate of Tutogen or
Regeneration Technologies.

Under Rule 145, former Tutogen stockholders who were affiliates of Tutogen at the time of the Tutogen special meeting and who are not
affiliates of the combined company after the completion of the merger may sell their Regeneration Technologies shares after a period of 90 days
has elapsed following the merger, subject to the volume and manner of sale limitations of Rule 144 under the Securities Act and the availability
of adequate current public information about Regeneration Technologies. In addition, so long as former Tutogen affiliates are not, and have not
been for at least three months, affiliates of Regeneration Technologies following the completion of the merger, and a period of at least six
months has elapsed after the completion of the merger, the former Tutogen affiliates may sell their Regeneration Technologies shares without
regard to the volume and manner of sale limitations of Rule 144 under the Securities Act if there is adequate current public information available
about Regeneration Technologies. After a period of one year has elapsed following the completion of the merger, and so long as former Tutogen
affiliates are not, and have not been for at least three months before any sale, affiliates of Regeneration Technologies, they may freely sell their
Regeneration Technologies shares. Former Tutogen stockholders who are or become affiliates of Regeneration Technologies after completion of
the merger will remain or be subject to the volume and manner of sale limitations of Rule 144 until they are no longer affiliates of Regeneration
Technologies. This Proxy Statement does not cover resales of Regeneration Technologies shares received by any person upon completion of the
merger, and no person is authorized to make any use of this Proxy Statement in connection with any resale.

Appraisal Rights

Under Section 262 of the General Corporation Law of the State of Delaware, the holders of Regeneration Technologies common stock do not
have appraisal rights in connection with the merger. Under Section 1302 of the Florida Business Corporation Act, the holders of Tutogen
common stock do not have appraisal rights in connection with the merger.
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Listing of Regeneration Technologies Common Stock on the Nasdaq Global Market; Delisting and Deregistration of Tutogen Common
Stock

Before the completion of the merger, Regeneration Technologies has agreed to use commercially reasonable efforts to cause the shares of
Regeneration Technologies common stock to be issued in the merger and the shares of its common stock reserved for issuance under any equity
awards to be approved for listing on the Nasdaq Global Market or such other exchange or market as may be mutually agreed. Such approval is a
condition to the completion of the merger. If the merger is completed, Tutogen common stock will cease to be listed for trading on the American
Stock Exchange and its shares will be deregistered under the Securities Exchange Act of 1934, as amended, or the Exchange Act. In addition,
Tutogen will no longer file periodic reports with the SEC.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax consequences of the merger applicable to a holder of shares of Tutogen
common stock thatis a United States person as defined for United States federal income tax purposes and that holds its shares of Tutogen
common stock as a capital asset. This discussion is based upon the Code, U.S. treasury regulations, judicial authorities, published positions of
the U.S. Internal Revenue Service, which we refer to as the IRS, and other applicable authorities, all as in effect on the date of this Proxy
Statement and all of which are subject to change or differing interpretations (possibly with retroactive effect).

No ruling has been or will be obtained from the IRS regarding any matter relating to the merger and no assurance can be given that the IRS will
not assert, or that a court will not sustain, a position contrary to any of the tax consequences described below. The statements in this Proxy
Statement and the opinion of counsel that the merger will constitute a reorganization described in Section 368(a) of the Code that is described
below are not binding on the IRS or a court. As a result, neither Tutogen nor Regeneration Technologies can assure you that the tax
considerations or such opinion will not be challenged by the IRS or sustained by a court if so challenged.

For U.S. federal income tax purposes, a United States person is:

a U.S. citizen or resident alien as determined under the Code;

a corporation or partnership or other entity that is taxable as a corporation, or an association or partnership (as defined by the Code)
that is organized under the laws of the United States or any state or the District of Columbia;

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; and

a trust if a court within the U.S. is able to exercise primary supervision over its administration and at least one United States person is

authorized to control all of its major decisions, or a trust that validly has elected under applicable Treasury Regulations to be treated

as a United States person.
This summary does not address aspects of U.S. taxation other than U.S. federal income taxation. It does not address all aspects of U.S. federal
income taxation that may apply to Tutogen stockholders who are subject to special rules under the Code, including, without limitation,
stockholders other than United States persons, stockholders that are partnerships or the owners of a partnership that owns stock, stockholders
who acquired shares of Tutogen common stock as a result of the exercise of employee stock options, tax-exempt organizations, financial
institutions, broker-dealers, insurance companies, persons having a functional currency other than the U.S. dollar, persons who hold their
Tutogen shares as part of a straddle, wash sale, hedging or conversion transaction, and certain U.S. expatriates. In addition, the summary and the
opinion described herein do not address the state, local or foreign tax consequences of the merger.

This discussion is not intended to be, and should not be construed as, tax advice to any stockholder. You are urged to consult and rely
on your own tax advisor with respect to the U.S. federal, state, local and foreign tax consequences of the merger based upon your
particular circumstances.

The merger is expected to qualify as a reorganization described in Section 368(a) of the Code. Tutogen has obtained an opinion from its counsel,
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., to the effect that the merger will constitute a reorganization described in Section 368(a) of
the Code. This opinion is based both upon current facts and upon certain facts as they are expected to exist at the effective time of the merger,
and in rendering such opinion counsel has required and relied upon factual representations and assumptions provided by Tutogen and
Regeneration Technologies. If any of the factual representations or assumptions relied upon by Mintz, Levin in giving its opinion are inaccurate,
the legal opinion and this summary may not accurately describe the U.S. federal income tax treatment of the merger, and the tax consequences of
the merger to Tutogen and its stockholders may be materially different from those described in this summary. In addition, the opinion will be
subject to certain qualifications and limitations as set forth in the opinion.
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As a result of the treatment of the merger as a reorganization described in Section 368(a) of the Code:

None of Tutogen, Regeneration Technologies, nor any Regeneration Technologies stockholder will recognize taxable gain or loss as
a result of the merger.

Tutogen stockholders will not recognize taxable gain or loss as a result of the exchange of Tutogen common stock for Regeneration
Technologies common stock in the merger, except with respect to any cash received in lieu of fractional shares. Cash received by
Tutogen stockholders in lieu of fractional shares of Regeneration Technologies common stock will be treated as if such fractional
shares were issued in the merger and then redeemed by Regeneration Technologies for cash, resulting in a recognition of gain or loss
equal to the difference, if any, between the stockholder s basis in the fractional share and the amount of cash received in lieu of such
fractional share. The gain or loss will be a capital gain or loss and will be long term capital gain or loss if the Tutogen stockholder s
holding period for the Tutogen shares exchanged in the merger is more than one year. Long-term capital gains of non-corporate
taxpayers currently are taxed at a maximum 15% federal rate. Short-term capital gains are taxed at ordinary income rates.

The tax basis of Regeneration Technologies common stock received by Tutogen stockholders in the merger will be the same as the
tax basis of the Tutogen common stock surrendered in exchange therefor (reduced by any amount allocable to a fractional share
interest for which cash is received).

The holding period of the Regeneration Technologies common stock received by Tutogen stockholders will include the holding
period of the Tutogen common stock surrendered in exchange therefor.
For purposes of the above discussion of the basis and holding periods for shares of Tutogen common stock and Regeneration Technologies
common stock, stockholders who acquired different blocks of Tutogen common stock at different times for different prices must calculate their
gains and losses and holding periods separately for each identifiable block of such stock exchanged, converted, cancelled, or received in the
merger.

In addition, you generally will be required to retain records pertaining to the merger, and if you owned at least five percent (by vote or value) of
the total outstanding stock of Tutogen or Tutogen stock with a tax basis of $1,000,000 you also will be required to file a statement with your
U.S. federal income tax return for the taxable year in which the merger takes place that sets forth certain facts relating to the merger, including
your basis in any Tutogen common stock surrendered in connection with the merger and the fair market value of any Regeneration Technologies
common stock you receive in connection with the merger. Tutogen, or Regeneration Technologies as Tutogen s successor, also will be required
to provide to the IRS information with respect to the merger, which may include information regarding your identity (and the identities of other
Tutogen stockholders) and the fair market value of Regeneration Technologies common stock received by you (and by each other Tutogen
stockholder) in the merger.

Backup Withholding. If you are a non-corporate holder of Tutogen common stock you may be subject to information reporting and backup
withholding on any cash payments you receive. You will not be subject to backup withholding, however, if you furnish a correct taxpayer
identification number and certify that you are not subject to backup withholding on the substitute Form W-9 or successor form included in the
election form/letter of transmittal to be supplied by Regeneration Technologies or its agent promptly after completion of the merger, or you are
otherwise exempt from backup withholding. Any amounts withheld from payments to you under the backup withholding rules are not an
additional tax, and will be allowed as a refund or credit against your U.S. federal income tax liability, provided you furnish the required
information to the IRS.
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THE MERGER AGREEMENT

The following discussion summarizes material provisions of the merger agreement, a copy of which is attached as Annex A to this Proxy
Statement and is incorporated by reference herein. The rights and obligations of the parties are governed by the express terms and conditions of
the merger agreement and not by this summary. This summary is not complete and is qualified in its entirety by reference to the complete text of
the merger agreement. We urge you to read the merger agreement carefully in its entirety, as well as this Proxy Statement, before making any
decisions regarding the merger.

The representations and warranties described below and included in the merger agreement were made by Regeneration Technologies and
Tutogen to each other as of specific dates. The assertions embodied in those representations and warranties were made solely for purposes of
the merger agreement and may be subject to important qualifications and limitations agreed to by Regeneration Technologies and Tutogen in
connection with negotiating its terms. Moreover, the representations and warranties may be subject to a contractual standard of materiality that
may be different from what may be viewed as material to stockholders, or may have been used for the purpose of allocating risk between
Regeneration Technologies and Tutogen rather than establishing matters as facts. The merger agreement is described in this Proxy Statement
and included as Annex A only to provide you with information regarding its terms and conditions, and not to provide any other factual
information regarding Regeneration Technologies, Tutogen or their respective businesses. Accordingly, you should not rely on the
representations and warranties in the merger agreement as characterizations of the actual state of facts about Regeneration Technologies or
Tutogen, and you should read the information provided elsewhere in this Proxy Statement and in the documents incorporated by reference into
this Proxy Statement for information regarding Regeneration Technologies and Tutogen and their respective businesses. See  Where You Can
Find More Information beginning on page 107 of this Proxy Statement.

The Merger

Subject to the terms and conditions of the merger agreement and in accordance with Florida law, Rockets FL Corp., a Florida corporation and
wholly owned subsidiary of Regeneration Technologies, will merge with and into Tutogen, and Tutogen will survive the merger as a wholly
owned subsidiary of Regeneration Technologies.

Closing and Effective Time of the Merger

The merger will become effective upon the filing of a certificate of merger with the Secretary of State of the State of Florida or at such later time
as may be agreed upon by Tutogen and Regeneration Technologies and specified in the certificate of merger. The filing of the certificate of
merger will occur as soon as practicable after the conditions to completion of the merger have been satisfied or duly waived.

Directors and Certain Officers Following the Merger

After the merger, Regeneration Technologies will have a classified board initially consisting of twelve members, divided into three classes and
elected for three-year terms by a plurality of the shares of Regeneration Technologies common stock present in person or represented by proxy
and entitled to vote at the annual meeting of stockholders. Seven of the twelve directors are the current members of the Regeneration
Technologies board of directors. The remaining five directors are current members of the Tutogen board of directors.

57

Table of Contents 98



Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

Table of Conten

The members of the Regeneration Technologies board of directors after the merger and the class of director in which each member will serve are
set forth below:

Class Term Expiring  Directors
I 2008 Peter F. Gearen, M.D.*

Michael J. Odrich*

Adrian J.R. Smith Udo Henseler, Ph.D.
II 2009 Philip R. Chapman*

Gregory P. Rainey*
Neal B. Freeman

Guy L. Mayer
11 2010 Brian K. Hutchison*

David J. Simpson*
Julianne Bowler*
Roy D. Crowninshield, Ph.D.

* Indicates current director of Regeneration Technologies

In addition to serving as a director of the combined company, Brian K. Hutchison, Regeneration Technologies President, Chief Executive
Officer and Chairman, will serve as Chief Executive Officer and Chairman of the combined company, and Guy L. Mayer, Tutogen s President
and Chief Executive Officer, will serve as the President of the combined company and report to Mr. Hutchison. Thomas F. Rose, Vice President,
Chief Financial Officer and Secretary of Regeneration Technologies, shall continue to serve in his current roles in the combined company. L.
Robert Johnston, Jr., Tutogen s Chief Financial Officer, will serve as Vice President Finance of the combined company and report to Mr. Rose.

Consideration to be Received in the Merger by Tutogen Stockholders

Each outstanding share of Tutogen common stock will be converted into the right to receive 1.22 shares of Regeneration Technologies common
stock in the merger, which we refer to as the exchange ratio.

Holders of Tutogen common stock will not receive any fractional Regeneration Technologies shares in the merger. Instead, the total number of
shares that each holder of Tutogen common stock will receive in the merger will be rounded down to the nearest whole number, and
Regeneration Technologies will pay cash for any resulting fractional share that a Tutogen stockholder otherwise would be entitled to receive.
The amount of cash payable for a fractional share of Regeneration Technologies common stock will be determined by multiplying the fraction
by the volume weighted average closing price per share of Regeneration Technologies common stock for the ten consecutive trading days
ending on the second-to-last trading day immediately prior to the merger.

Adjustments to Prevent Dilution

The merger agreement provides for adjustments to the exchange ratio to reflect fully the effect of any reclassification, stock split, reverse split,
stock dividend (including any dividend or distribution of securities convertible into Regeneration Technologies common stock or Tutogen
common stock, as the case may be), reorganization, recapitalization or other like change with respect to Regeneration Technologies common
stock or Tutogen common stock with a record date after the signing of the merger agreement and before the earlier of the closing or the
termination of the merger agreement. Otherwise, the exchange ratio will not be adjusted to reflect stock price changes prior to the closing.
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Procedures for Exchange of Certificates

The stock transfer agent of Regeneration Technologies, Registrar and Transfer Company, will act as exchange agent for the purpose of
exchanging certificates representing Tutogen common stock. Promptly after the completion of the merger, Regeneration Technologies will cause
to be mailed transmittal materials to each holder of record of shares of Tutogen common stock, advising such holders of the effectiveness of the
merger and the procedure for surrendering their share certificates to the exchange agent.

Each holder of a share of Tutogen common stock that has been converted into a right to receive the applicable merger consideration (as well as
cash for fractional shares) will receive the applicable merger consideration upon surrender to the exchange agent of the Tutogen common stock
certificate, together with a completed and signed letter of transmittal covering such shares and any other documents as the exchange agent may
reasonably require.

After completion of the merger, each certificate that previously represented shares of Tutogen common stock will automatically represent only
the right to receive the merger consideration as described above under Consideration to be Received in the Merger by Tutogen Stockholders, and
cash for any fractional shares of Regeneration Technologies common stock.

Holders of Tutogen common stock should not send in their Tutogen stock certificates until they receive and complete and submit a signed letter
of transmittal sent by the exchange agent with instructions for the surrender of Tutogen stock certificates.

The exchange agent, Tutogen and Regeneration Technologies are not liable to holders of shares of Tutogen common stock for any amount
delivered to a public official pursuant to any applicable abandoned property, escheat or similar laws.

After completion of the merger, Tutogen will not register any transfers of the shares of Tutogen common stock outstanding prior to the merger.
Regeneration Technologies stockholders need not exchange their stock certificates.

Representations and Warranties

The merger agreement contains customary and similar representations and warranties made by Regeneration Technologies and Tutogen to each
other. These representations and warranties relate to, among other things:

organization and subsidiaries;

capital structure, corporate power and authority, due execution, delivery and enforceability of the merger agreement, required
consents, approvals, orders and authorizations of governmental entities relating to, the merger agreement and related matters,
stockholder votes required to approve the merger and board approval of the merger;

documents filed with the SEC and the accuracy of information contained in those documents, financial statements and the absence of
undisclosed liabilities, and compliance with reporting requirements;

absence of material adverse effect since the end of the most recent fiscal year;

legal proceedings;

compliance with applicable laws;
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benefit plans and the Employee Retirement Income Security Act of 1974;

environmental matters;

intellectual property;
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certain material contracts;

labor and employment matters;

title to properties and assets;

brokers used in connection with the merger;

receipt of fairness opinions from financial advisors;

insurance matters;

regulatory compliance;

absence of restrictions on manufacture and sale of products and other business activities;

absence of certain unlawful business practices; and

the information supplied for inclusion in this Proxy Statement.
In addition to the foregoing, the merger agreement contains a representation and warranty made by Tutogen regarding the amendment of
Tutogen s stockholders rights plan to allow for the merger and the other transactions contemplated by the merger agreement, and a representation
and warranty made by Regeneration Technologies regarding the formation of Rockets FL Corp. solely for purposes of the merger.

Conduct of Business Pending the Merger

Pending the completion of the merger, each of Tutogen, Regeneration Technologies and each of their respective subsidiaries will (i) carry on its
respective business in the ordinary course of business, consistent with past practice and in compliance in all material respects with applicable
laws, (ii) not take any action, or fail to take any action, except in the ordinary course of business, consistent with past practice, and (iii) preserve
intact its business organization, properties and assets, keep available the services of its officers and other key employees, maintain in effect all
material contracts, and preserve its relationships with customers, licensors, licensees, suppliers, distributors and others with which it has business
dealings with the intention that the goodwill and ongoing business shall be preserved.

In addition, each of Tutogen and Regeneration Technologies and each of their respective subsidiaries may not, among other things and subject to
certain exceptions, without the consent of the other party:

amend its charter or by-laws (except with respect to Regeneration Technologies as set forth in the Charter Amendment);

issue, deliver, grant, sell, transfer, pledge, dispose of or encumber any shares of capital stock of any class, any options, warrants,
convertible securities or other rights of any kind to acquire any shares of capital stock;
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redeem, repurchase or otherwise acquire, directly or indirectly, any shares of capital stock, subject to customary exceptions;

sell, transfer, pledge, dispose of or encumber any material properties, facilities, equipment or other assets, except for (i) sales of
inventory in the ordinary course of business, (ii) pledges of up to $500,000 in assets, (iii) sales of equipment in the ordinary course of
business where any such sales do not exceed, with respect to Tutogen and its subsidiaries, $100,000 individually or $250,000 in the
aggregate, and with respect to Regeneration Technologies and its subsidiaries, $200,000 individually or $500,000 in the aggregate,
and solely with respect to Regeneration Technologies, and (iv) the sublease or sale of leased space of the former cardiovascular
facility of Regeneration Technologies, Inc.-Cardiovascular, a wholly-owned subsidiary, located at 201 London Parkway, Suite 2300,
Birmingham, Alabama, and the leasehold improvements made to and the equipment located at such property;

declare or pay any dividends on or make other distributions in respect of its capital stock or other equity interests;
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split, combine or reclassify any of its capital stock;

other than in the ordinary course of business and consistent with past practice, sell, transfer, lease, license, sublicense, mortgage,
pledge, encumber, grant or otherwise dispose of any intellectual property, or amend or modify in any material respect any existing
material agreements with respect to any intellectual property;

acquire (by merger, consolidation, acquisition of stock or assets or otherwise) an interest in any business organization or division;

incur indebtedness for borrowed money, guarantee, or make capital contributions or investments, in an amount in excess of $500,000
(other than guarantees of bank debt of Tutogen s subsidiaries entered into in the ordinary course of business);

make any capital expenditures, other than capital expenditures which do not exceed, in the aggregate, with respect to Tutogen,
$500,000, and with respect to Regeneration Technologies, $5,000,000;

increase the compensation or benefits of any officers, employee, director, consultant, agent, independent contractor or other
individual service provider or pay any benefit not required by any then-existing agreement;

with respect solely to Tutogen, enter into any new employment or severance arrangements;

establish, amend or terminate any employee benefit plan;

with respect to Tutogen and its subsidiaries, pay any bonuses in amounts greater than those accrued on its balance sheet through the
end of fiscal 2007, and with respect to Regeneration Technologies and its subsidiaries, pay any bonuses in an amount greater than
$1,500,000;

with respect to Tutogen, hire or promote any employee at a level of Vice President or above or with an annual base salary in excess
of $125,000 and with respect to Regeneration Technologies, hire any employee at a level of Vice President or above or with an
annual base salary in excess of $150,000;

make any material changes to the personnel or business policies;

unless required by statutory accounting principles or generally accepted accounting principles, change any accounting policies,
procedures or practices;

create, incur, suffer to exist or assume any lien on any of its material properties, facilities or other assets;

other than in the ordinary course of business and consistent with past practice, enter into, modify or waive a material contract or lease
with respect to real property, and solely with respect to Tutogen, initiate or participate in any new research, clinical trials or
development programs;
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except in the ordinary course of business, enter into, negotiate or extend any contracts, agreements or arrangements relating to the
research, clinical trial, development, distribution, sale, supply, license, marketing, co-promotion or manufacturing by third parties of
products;

make any tax election or settle or compromise any material federal, state, local or foreign tax liability, or agree to an extension of an
applicable statute of limitations;

(i) other than in the ordinary course of business and consistent with past practice or in accordance with their terms, pay, discharge,
settle or satisfy any claims, liabilities, obligations or litigation (absolute, accrued, asserted or unasserted, contingent or otherwise),
(ii) cancel any indebtedness, (iii) waive or assign any claims or rights of substantial value, or (iv) waive any material benefits of, or
agree to modify in any material respect, or fail to enforce in any material respect, or consent to any matter with respect to which
consent is required under, any confidentiality or similar contract, agreement or arrangement;

fail to maintain in full force and effect all insurance policies;
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take any action that would be reasonably likely to prevent the merger from qualifying as a tax-free reorganization;

take any action or fail to take any reasonable action permitted by the merger agreement that would reasonably be expected to result
in any of its representations and warranties being or becoming untrue in any material respect or any of the conditions to the merger
not being satisfied;

other than in the ordinary course of business, sell, assign, transfer, encumber, enter into any license or covenant not to sue,
settlements or arrangements, each with respect to intellectual property;

take any action with respect to its intellectual property other than prosecution of patent and trademark applications in the ordinary
course of business consistent with past practice and payment of any fees or other actions required to maintain such intellectual

property;

with respect to Tutogen and its subsidiaries, fail to allow Regeneration Technologies to participate fully in the preparation of the
reply or response to any written correspondence or other documents or communication from third parties in connection with Tutogen
intellectual property; and

enter into any agreement or contract to do any of the foregoing actions.
In addition, Tutogen agreed to, and will cause its subsidiaries to, solicit and accept customer orders in the ordinary course of business and
cooperate with Regeneration Technologies in communicating with suppliers, collaborators, customers and licensors to facilitate the post-closing
integration of the business of Tutogen with the business of Regeneration Technologies.

Commercially Reasonable Efforts; Other Agreements

Commercially Reasonable Efforts. Regeneration Technologies and Tutogen have each agreed to use their commercially reasonable efforts to
satisfy or cause to be satisfied all actions of the conditions precedent to the merger, as applicable to each of them.

Proxy Statement; Stockholders Meetings. Regeneration Technologies and Tutogen have agreed to cooperate in preparing and filing with the SEC
this Proxy Statement and the registration statement of which it forms a part. Each has agreed to use its commercially reasonable efforts to have
this Proxy Statement cleared and the registration statement of which it forms a part declared effective. Further, each has agreed to cause this
Proxy Statement to be mailed to its stockholders as promptly as practicable after it is declared effective.

As soon as practicable following the date upon which the registration statement is declared effective, each of Regeneration Technologies and
Tutogen has agreed (i) to call, give notice of and hold its stockholder meeting, (ii) not to postpone or adjourn its stockholder meeting without the
written consent of the other (except for the absence of a quorum), and (iii) to recommend to its stockholders that the Merger Proposal or the
Charter Amendment and Share Issuance, as applicable, be approved. In addition, each of Regeneration Technologies and Tutogen has agreed
that its board of directors will submit the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, to its stockholders for
their approval, whether or not its board of directors changes, withdraws or modifies its recommendations. As long as the board of directors of
each of Regeneration Technologies and Tutogen has not changed, withdrawn or modified its recommendations, it has agreed to solicit from its
stockholders proxies in favor of the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, and take all other action
necessary or advisable to secure the required vote or consent of its stockholders.

Affiliates. Tutogen agreed to use commercially reasonable efforts to cause each person who is an affiliate (for purposes of Rule 145 under the
Securities Act) to deliver to Regeneration Technologies, as soon as reasonably practicable and in any event prior to the Tutogen special meeting,
a written agreement, in form and substance reasonably satisfactory to Regeneration Technologies, relating to required transfer restrictions on the
Regeneration Technologies common stock received by them in the merger pursuant to Rule 145 under the Securities Act.
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Listing on the Nasdaq Global Market. Regeneration Technologies agreed to use commercially reasonable efforts to cause the shares of
Regeneration Technologies common stock to be issued as part of the merger consideration (including upon the exercise of Tutogen stock options
assumed by Regeneration Technologies) to be approved for listing on the Nasdaq Global Market prior to the closing date.

Indemnification and Insurance. The merger agreement provides that, for six years following the completion of the merger, Regeneration
Technologies will indemnify and hold harmless, and provide advancement of claims-related expenses to, all past and present directors, officers
and employees of Tutogen and its subsidiaries to the same extent such persons are indemnified or have the right to advancement of expenses as
of the date of the merger agreement by Tutogen pursuant to Tutogen s articles of incorporation, by-laws and indemnification agreements in
existence on the date hereof with any directors, officers and employees of Tutogen and its subsidiaries.

The merger agreement also provides that Regeneration Technologies will cause to be maintained, for a period of six years after the completion

of the merger, the current policies of directors and officers liability insurance maintained by Tutogen, or policies of at least comparable coverage
and amounts containing terms that are no less advantageous to the insured parties, with respect to claims arising from facts or events that

occurred before the date of the completion of the merger. Regeneration Technologies will not be required to expend in any one year an amount
more than 150% of the last annual premium paid by Tutogen prior to the date of the merger agreement for directors and officers liability
insurance, and in the event that Regeneration Technologies would be required to expend an amount in excess of such maximum for the

insurance coverage, it shall, instead, maintain the maximum amount of coverage available within the specified premium limits.

Conditions to Completion of the Merger

Each party s obligation to effect the merger is subject to the satisfaction or waiver of various conditions, which include the following:

the registration statement of which this Proxy Statement forms a part is effective under the Securities Act and is not the subject of
any stop order or proceedings seeking a stop order;

receipt of the approval of the holders of capital stock of Tutogen and Regeneration Technologies required for the completion of the
merger;

shares of Regeneration Technologies common stock to be issued or reserved for issuance in the merger shall have been approved for
listing on the Nasdaq Global Market;

no statute, rule or regulation is enacted, promulgated or deemed applicable to the merger by any governmental entity which prevents
the consummation of the merger or makes the consummation of the merger unlawful, and no temporary restraining order,
preliminary or permanent injunction or other order issued by any court of competent jurisdiction preventing the consummation of the
merger is in effect;

(i) the representations and warranties of the other party being true and correct on the date of the merger agreement and on the date on
which the merger is to be completed as if made as of that date or, if these representations and warranties expressly relate to an earlier
date, then as of that specified date, other than any failures to be true and correct that, individually or in the aggregate, have not had
and would not reasonably be expected to have a material adverse effect on the other party; (ii) the other party to the merger
agreement having performed or complied in all material respects with the agreements and covenants required to be performed by or
complied with by it under the merger agreement; and (iii) the receipt of a certificate signed on behalf of the other party by its Chief
Executive Officer or Chief Financial Officer certifying as to the satisfaction of the foregoing conditions;

63

Table of Contents 108



Edgar Filing: TUTOGEN MEDICAL INC - Form DEFM14A

Table of Conten

since the end of the other party s fiscal year, there shall not have occurred any event and no circumstance shall exist which, alone or
together with any one or more other events or circumstances has had, is having or would reasonably be expected to result in a
material adverse effect on the business, properties, assets (including intangible assets), condition (financial or otherwise),
capitalization, liabilities or results of operations of the other party and its subsidiaries, taken as a whole, or which would reasonably
be expected to prevent or materially delay the consummation of the merger;

there is no pending or threatened suit, action or proceeding brought by any governmental entity and no legal restraint that has the
effect of (i) challenging the merger, seeking to restrain or prohibit the consummation of the transactions related to the merger or
seeking to obtain from any of the parties any material damages, (ii) seeking to prohibit or limit the ownership or operation by any of
the parties of any material portion of their business or assets, or to compel any of the parties to dispose of or hold separate any
material portion of the business or assets of the parties as a result of the transactions, (iii) seeking to prohibit Regeneration
Technologies from effectively controlling or operating in any material respect the business or operations of Tutogen, or

(iv) imposing material limitations on the ability of Regeneration Technologies or any of its affiliates to acquire or hold, or exercise
full rights of ownership of, any shares of Tutogen common stock, including the right to vote the Tutogen common stock on all
matters properly presented to the stockholders of Tutogen, except, in each case, where any such suits, actions, proceedings or legal
restraints would not reasonably be expected to result, individually or in the aggregate, in a material adverse effect with respect to
Regeneration Technologies upon consummation of the transactions related to the merger; and

receipt of all consents, approvals, qualifications, licenses, orders and authorizations of third parties required in connection with
merger, except for any consents, approvals, qualifications, licenses, orders and authorizations that would not reasonably be expected
to result, individually or in the aggregate, in a material adverse effect with respect to Regeneration Technologies upon consummation
of the transactions related to the merger.
The merger agreement provides that any or all of the additional conditions described above may be waived, in whole or in part, by Regeneration
Technologies or Tutogen. Neither Regeneration Technologies nor Tutogen currently expects to waive any material condition to the completion
of the merger. If either Regeneration Technologies or Tutogen determines to waive any condition to the merger that would result in a material
adverse change in the terms of the merger to Tutogen or Regeneration Technologies stockholders (including any change in the tax consequences
of the transaction to Tutogen stockholders), proxies will be resolicited from the Regeneration Technologies or Tutogen stockholders, as
applicable.

Changes or events caused by or resulting from the following shall not be deemed material or to have a material adverse effect :

any adverse change in the market price or trading volume of the capital stock;

any adverse change, event, development or effect arising from or relating to general business or economic conditions (including
prevailing interest rate and stock market levels) and the general state of the industries and market sectors in which the entities operate
that does not disproportionately affect the entity and its subsidiaries, taken as a whole, relative to other industry participants;

any adverse change, event, development, or effect arising from or relating to any change in accounting principles generally accepted
in the United States that does not disproportionately affect the entity and its subsidiaries, taken as a whole, relative to other industry
participants;

any adverse change, event, development or effect arising from or relating to national or international political or social conditions,
including the engagement by the United States in hostilities or the escalation thereof, whether or not pursuant to the declaration of a
national emergency or war, or the occurrence of any military or terrorist attack anywhere in the world; and
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any adverse change, event, development or effect arising from or relating to law that does not disproportionately affect the entity and
its subsidiaries, taken as a whole, relative to other industry participants.
No Solicitation

In the merger agreement, each of Tutogen and Regeneration Technologies has agreed that it will not:

solicit, initiate or encourage, or otherwise facilitate, directly or indirectly, any inquiries relating to any proposal from a third party to
acquire certain amounts of the assets or capital stock of Tutogen or Regeneration Technologies, as the case may be, which we refer
to as an acquisition proposal;

directly or indirectly solicit, initiate, encourage or otherwise facilitate any discussions or negotiations relating to any acquisition
proposal;

furnish to any third party any information or data for the purpose of encouraging or facilitating, provide access to its properties,
offices, books, records, officers, directors or employees in connection with, or take any other action to knowingly, directly or
indirectly, solicit, initiate, intentionally encourage, participate in or otherwise facilitate the making of any proposal that constitutes,
or may reasonably be expected to lead to, any acquisition proposal;

enter into any agreement with respect to an acquisition proposal;

waive any benefits of, or agree to modify in any respect, or fail to enforce, any standstill or similar contract, agreement or
arrangement with respect to any class of equity securities;

withdraw or modify, or propose or resolve to withdraw or modify in a manner adverse to the other party, the approval and
recommendation by its board of directors of the merger, the merger agreement and ancillary documents, and the transactions related
the merger;

approve or recommend, or propose or resolve to approve or recommend, any competing proposal;

approve or recommend, or propose or resolve to approve or recommend, or execute or enter into, any letter of intent, agreement in
principle, merger agreement, stock purchase agreement, asset purchase agreement, acquisition agreement, option agreement or
similar agreement relating to a competing proposal;

approve or recommend, or propose or resolve to approve or recommend, or execute or enter into, any agreement (written or oral)
requiring it to abandon, terminate or fail to consummate the merger, any transaction document or the transactions related to the
merger;

take any action necessary to render the provisions of any moratorium , control share , fair price , affiliate transaction , business
combination , or other anti-takeover laws and regulations of any state or other jurisdiction, inapplicable to any competing proposal,
except with respect to stockholder approval with respect to the Merger Proposal or the Charter Amendment and Share Issuance, as
applicable, or
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propose or agree to do any of the foregoing constituting or related to, or that is intended to or would reasonably be expected to lead
to, any competing proposal.
However, at any time before the date that the vote required to be obtained from its stockholders in connection with the merger has been obtained,
each of Tutogen and Regeneration Technologies has agreed that the other may:

furnish information to, and participate in discussions and negotiations with, any person if it has not violated the no-solicitation
provisions of the merger agreement described above and its board of directors determines in good faith that the acquisition proposal
constitutes a superior competing proposal, as described below, and, after consultation with outside legal counsel, that the failure to
do
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so could reasonably be expected to constitute a breach by the board of directors of its fiduciary duties to the stockholders, and prior
to providing any information to any person in connection with an acquisition proposal by any such person, its board of directors
receives from such person a confidentiality agreement; and

in response to a superior competing proposal that was not solicited, initiated, intentionally encouraged, participated in or otherwise
facilitated, if it determines in good faith (after consultation with outside legal counsel) that the failure to do so could reasonably be
expected to result in a breach of the fiduciary duties of its board of directors to the stockholders, (i) withdraw or modify, or propose
or resolve to modify, in a manner adverse to the other party, the approvals and recommendations of its board of directors of the
merger or the transactions related to the merger, and (ii) approve, recommend and enter into such superior competing proposal.
The term competing proposal means, with respect to either Regeneration Technologies or Tutogen, any proposal or offer from a third party to
acquire (i) the beneficial ownership of 5% of any class of equity securities (or with respect to any stockholder that has beneficial ownership of at
least 5% of any class of equity securities as of the date of the merger agreement, an additional amount which would increase its ownership by
1% or more) or (ii) assets that constitute or account for 5% or more of the consolidated net revenues, consolidated net income or consolidated
assets of either party, in each case pursuant to a merger, consolidation or other business combination, sale of shares of stock, sale of assets,
tender offer, exchange offer or similar transaction or series of related transactions.

The term superior competing proposal means a bona fide, unsolicited written proposal or offer made by a third party to acquire, directly or
indirectly, including pursuant to a tender offer, exchange offer, sale of shares of stock, sale of assets, merger, consolidation, business
combination, recapitalization, liquidation, dissolution or similar transaction, more than 50% of the capital stock of Regeneration Technologies or
Tutogen, as the case may be, then outstanding (including the capital stock of Regeneration Technologies or Tutogen, as the case may be, then
owned by such third party or more than 50% of the consolidated total assets of Regeneration Technologies and its subsidiaries, or Tutogen and
its subsidiaries, as the case may be, (i) on terms the board of directors of Regeneration Technologies or Tutogen, as the case may be, determines
in good faith (after consulting Regeneration Technologies outside legal counsel and financial advisor), taking into account, among other things,
all legal, financial, regulatory, timing and other aspects of the offer and the third party making the offer, are more favorable from a financial
point of view to the holders of Regeneration Technologies common stock or Tutogen s common stock, as the case may be, than the merger,
(ii) such competing proposal is reasonably capable of being consummated, and (iii) the financing for such competing proposal, if required, has
been committed in writing.

Termination

Generally, the merger agreement may be terminated and the merger may be abandoned at any time prior to the completion of the merger
(including after stockholder approval):

by mutual written consent of Regeneration Technologies and Tutogen; or

by either party, if:

the merger shall not have been consummated on or before May 15, 2008, except that this right to terminate is not available to
a party whose failure to fulfill any material obligation under merger agreement has been a principal cause of, or resulted in,
the failure of the merger to have been consummated on or before May 15, 2008;

any governmental entity issues an order, decree or ruling or taken any other action restraining, enjoining or otherwise
prohibiting the merger, and such order, decree, ruling or other action has
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become final and non-appealable, except that this termination right is not available to any party whose failure to comply with
the merger agreement has been the cause of, or resulted in, such action;

the required approval by the stockholders of Regeneration Technologies or Tutogen has not been obtained at the respective
stockholders meeting or any adjournment or postponement thereof, except that this right to terminate is not available to that
party whose stockholders fail to give the required vote to approve the Merger Proposal or the Charter Amendment and Share
Issuance, as applicable, nor to a party that has materially breached any of its obligations with respect to no solicitation of
competing transactions or convening of its stockholders meeting;

the board of directors of the other party withdraws or changes its approval or recommendation that its stockholders vote in
favor of the Merger Proposal or the Charter Amendment and Share Issuance, as applicable;

the other party has materially breached any of its obligations with respect to no solicitation of competing transactions or
convening of its stockholders meeting;

in the event a tender or exchange offer relating to the securities of the other party has been commenced, the other party fails to
send its security holders a statement disclosing that it recommends the rejection of such tender or exchange offer;

in the event a competing proposal regarding the other party is publicly announced and such other party fails to issue a press
release that reaffirms the recommendation of its board of directors that the stockholders vote in favor of the merger;

the other party fails to include in the Proxy Statement the recommendation that its stockholders vote to approve the Merger
Proposal or the Charter Amendment and Share Issuance, as applicable;

(i) the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, have not been adopted by the required
vote of stockholders, (ii) its board of directors has approved or recommended a superior competing proposal, (iii) solely with
respect to Tutogen, it has complied with its no solicitation obligations, (iv) on the date of such termination, it enters into a
definitive agreement for, or consummates, the transactions contemplated by such superior competing proposal, and (v) on or
prior to the date of such termination, it pays to the other party any termination fees; or

the other party shall have breached any representation, warranty, covenant or other agreement, which breach, individually or
in the aggregate, does or could reasonably be expected to give rise to a failure of the breaching party s representations and
warranties or covenants, and cannot be or has not been cured within 30 days after the giving of written notice to the other
party.

Effect of Termination

If the merger agreement is terminated as described in Termination above, the agreement will be void, and there will be no liability or obligation
of any party or any of their respective officers or directors except that designated provisions of the merger agreement, including the confidential
treatment of information and the allocation of fees and expenses, including, if applicable, the termination fees described below, will survive
termination.

Termination Fees and Expenses

Either party will be paid a $6.5 million termination fee by the other party if (i) the merger agreement is terminated by mutual written consent, or
either party terminates the merger agreement because the stockholder vote required to approve the Merger Proposal or the Charter Amendment
and Share Issuance, as applicable, has
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not been obtained upon a vote taken at either party s stockholders meeting, and (ii) within twelve months after the date of the merger agreement,
a competing proposal with respect to the other party shall have been publicly announced or otherwise communicated to the other party or any of
its subsidiaries.

In addition, if (i) either party terminates the merger agreement because the board of directors of the other party has withdrawn or modified its
approval or recommendation of the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, or failed to hold a special
meeting of stockholders for the purpose of approving the Merger Proposal or the Charter Amendment and Share Issuance, as applicable, or
approved or recommended a competing proposal, or (ii) the other party has materially breached any of its obligations relating to the prohibition
against soliciting other offers, then such other party shall have to pay a $6.5 million termination fee.

Treatment of Tutogen Options

The merger agreement provides that at the time of the merger, each outstanding option to purchase shares of Tutogen common stock will be
assumed by Regeneration Technologies and shall become an option to purchase shares of Regeneration Technologies common stock on terms
substantially identical to those in effect immediately prior to the completion of the merger, but adjusting the number of shares, exercise price and
other terms to reflect the exchange ratio.

Tutogen has agreed that prior to the merger, the Tutogen board of directors will adopt such resolutions and take such other and further actions as
are required or reasonably requested by Regeneration Technologies in order to ensure that the assumption of the Tutogen stock options complies
and is otherwise consistent with Tutogen s stock option plans, the applicable stock option agreements, the intent and purposes of the merger
agreement and the provisions of applicable law. Each of Regeneration Technologies and Tutogen agreed that it will take such corporate action
reasonably necessary to cause the assumption of the Tutogen stock options to be exempt transactions under Rule 16b-3 of the Exchange Act.

Expenses

Whether or not the merger is completed, all costs and expenses incurred in connection with the merger agreement and the transactions
contemplated by the merger agreement will be paid by the party incurring those costs or expenses, except that if the merger is consummated,
Regeneration Technologies and Tutogen will share equally the expenses (other than accountants and attorneys fees) incurred in connection with
printing, mailing and filing of this Proxy Statement, the registration statement to which this Proxy Statement forms a part (including financial
statements and exhibits) and any amendments or supplements thereto and all filing fees payable in connection with filings made under the
Hart-Scott-Rodino Act and other laws.

Governance Matters

Prior to the completion of the merger, the Regeneration Technologies board of directors has agreed to take such actions as are necessary to:

amend its by-laws to provide for the office of Chief Executive Officer;

cause the number of directors that will comprise the full board of directors at the completion of the merger to be twelve persons;

cause the board of directors of the combined company immediately following the completion of the merger to be as set
forth under Directors and Certain Officers Following the Merger on page 57; and
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effective as of the completion of the merger, appoint the following persons to the executive officer positions in the combined
company set forth across from their names:

Brian K. Hutchison Chief Executive Officer and Chairman of the Board
Guy L. Mayer President

Thomas F. Rose Vice President, Chief Financial Officer and Secretary
L. Robert Johnston, Jr. Vice President  Finance

Amendment; Extension and Waiver

Subject to applicable law:

the merger agreement may be amended by the parties in writing at any time; however, after any approval of the transactions by the
stockholders of Regeneration Technologies and Tutogen, there may not be any amendment which by law or the rules of the Nasdaq
Global Market or American Stock Exchange requires further approval by Regeneration Technologies stockholders or Tutogen
stockholders without the further approval of such stockholders; and

at any time before the completion of the merger, a party may extend the time for performance of any of the obligations or other acts
of the other party to the merger agreement, waive any inaccuracies in the representations and warranties of the other party or, subject
to applicable law or rules of the Nasdaq Global Market or American Stock Exchange, waive compliance by the other party with any
agreement or condition in the merger agreement.

Governing Law

The merger agreement and the rights and duties of the parties are governed by and will be construed in accordance with the Delaware General
Corporation Law as to matters within the scope thereof, and as to all other matters shall be governed by and construed in accordance with the
laws of the State of New York.
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INFORMATION ABOUT THE COMPANIES
Regeneration Technologies

Regeneration Technologies is a leader in the use of natural tissues and innovative technologies to produce orthopedic and other surgical implants
that repair and promote the natural healing of human bone and other human tissues and improve surgical outcomes. Regeneration Technologies
processes tissues using its patented BioCleanse® process, a validated, FDA-reviewed, tissue sterilization process. Regeneration Technologies
provides a comprehensive portfolio of natural tissue products in a broad range of markets. Regeneration Technologies separates its implants into
five primary product lines: spinal constructs, sports medicine, bone graft substitutes, cardiovascular and general orthopedic revenues
applications.

For the year ended December 31, 2006, Regeneration Technologies had revenues of $73.9 million and a net loss of $11.1 million. For the nine
months ended September 30, 2007, Regeneration Technologies had revenues of $68.7 million and net income of $507,000.

As of the date of this Proxy Statement, Regeneration Technologies is in the process of completing the closing procedures for its financial

statements for the year ending December 31, 2007. Regeneration Technologies anticipates that it will report the 2007 closing procedures results
during the first week of February, 2008. Based on preliminary information, Regeneration Technologies anticipates that it may write down all or

a substantial part of the value of two assets, an equity interest in Organ Recovery Systems, Inc., currently valued at $1.2 million, that may be
substantially impaired as of December 31, 2007, and a leased facility currently held for sale in Birmingham, Alabama with a net book value of

$3.2 million. See Risk Factors The value of Regeneration Technologies current investment in Organ Recovery Systems, Inc. is dependent on the
financial success of this venture and Risk Factors The value of Regeneration Technologies current investment in Assets Held For Sale is
dependent upon finding a party to lease or purchase its vacant processing facility in Birmingham, Alabama.

Regeneration Technologies was incorporated in the State of Delaware on April 25, 2000. Regeneration Technologies principal offices are
located at 11621 Research Circle, Alachua, Florida 32615, and its telephone number is (386) 418-8888.

Tutogen

Tutogen Medical, Inc., with its consolidated subsidiaries, processes, manufactures and distributes specialty surgical products and performs tissue
processing services for dental, spine, urology, hernia repair, breast reconstruction, ophthalmology, and ear, nose and throat applications.
Tutogen s core business is processing human donor tissue, utilizing its patented TUTOPLASY process, for distribution to hospitals and
surgeons. Tutogen processes tissues at its two manufacturing facilities located in Germany and the United States and distributes its products and
services in over 20 countries worldwide.

For the year ended September 30, 2007, Tutogen had revenues of $53.8 million and net income of $6.8 million. There have been no material
changes in the affairs of Tutogen since September 30, 2007 that have not been described in a report on Form 10-Q or Form 8-K.

Tutogen, a Florida corporation, was formed in 1985. Tutogen s principal offices are located at 13709 Progressive Blvd., Alachua, Florida 32615,
and its telephone number is (386) 462-0402.

Rockets FL Corp.

Rockets FL Corp., or Merger Sub, a wholly-owned subsidiary of Regeneration Technologies, is a Florida corporation formed on November 8§,
2007 for the purpose of effecting the merger. In the merger, Merger Sub will merge with Tutogen and Tutogen will become a wholly-owned
subsidiary of Regeneration Technologies. Merger Sub has not conducted any activities other than those incidental to its formation and the
matters contemplated by the merger agreement, including the preparation of applicable regulatory filings in connection with the merger.
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SECURITY OWNERSHIP OF OFFICERS, DIRECTORS AND CERTAIN
BENEFICIAL OWNERS OF REGENERATION TECHNOLOGIES

The following table sets forth information as of January 16, 2008 regarding the beneficial ownership of Regeneration Technologies common
stock by: (i) each person known by us to own beneficially more than 5% of our outstanding common stock; (ii) each of our directors; (iii) each
executive officer named in the Summary Compensation Table below; and (iv) all of our directors and executive officers as a group. Except as
otherwise specified, the named beneficial owner has the sole voting and investment power over the shares listed. Unless otherwise indicated, the
address of the beneficial owner is: c/o Regeneration Technologies, Inc., 11621 Research Circle, Alachua, Florida 32615.

Shares Beneficially
Vested and Owned(1)

Name and Address of Beneficial Owner Number Percent
Brian K. Hutchison(2) 1,258,200 4.1%
Thomas F. Rose(3) 277,501 *
Roger W. Rose(4) 185,003 i
Caroline A. Hartill(5) 147,001 *
Joseph W. Condon(6) 90,002 i
David J. Simpson(7) 53,157 *
Philip R. Chapman(8) 97,688 <
Peter F. Gearen(9) 68,800 *
Michael J. Odrich(10) 1,752,765 5.9
Gregory P. Rainey(11) 15,000 *
Julianne M. Bowler 0 i
Kern Capital Management LLC(12) 1,795,518 6.0

114 West 47th Street Suite 1926

New York, NY 10036-1510
Gagnon Securities LLC(13) 3,806,928 12.7

1370 Avenue of the Americas Suite 2002

New York, NY 10019-4602
LB I Group Inc.(10) 1,683,925 5.6

c/o Lehman Brothers Inc.

745 Seventh Avenue

30th Floor

New York, NY 10019
Frontier Capital Management Co., Inc.(14) 1,986,329 6.6

99 Summer Street

Boston, MA 02110
LeRoy C. Kopp(15) 1,969,390 6.6

7701 France Avenue South

Suite 500
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Edina, MN 55435
HealthCor Management, L.P.(16) 1,580,000 5.3

Carnegie Hall Tower
152 West 57th Street, 47th Floor

New York, NY 10019
All executive officers and directors, including those named, as a group
(12 persons)(17) 3,969,317 12.4%

* Represents beneficial ownership of less than 1%.

(1)  Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission, which generally attribute
beneficial ownership of securities to persons who possess sole or shared voting power and/or investment power with respect to those
securities. Shares of common stock issuable pursuant to options, to the extent such options are exercisable or convertible within 60 days
after January 16, 2008 are treated as outstanding for purposes of computing the percentage of the person holding such securities but are
not treated as outstanding for purposes of computing the percentage of any other person.
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Includes currently-exercisable options to purchase 1,088,000 shares of our common stock, options to purchase an additional 6,000 shares
of common stock that will vest on March 2, 2008 and options to purchase an additional 8,000 shares of common stock that will vest on
March 7, 2008.

Includes currently-exercisable options to purchase 252,001 shares of our common stock, options to purchase an additional 6,000 shares of
common stock that will vest on March 2, 2008 and options to purchase an additional 4,000 shares of common stock that will vest on
March 7, 2008.

Includes currently-exercisable options to purchase 164,003 shares of our common stock, options to purchase an additional 6,000 shares of
common stock that will vest on March 2, 2008 and options to purchase an additional 4,000 shares of common stock that will vest on
March 7, 2008.

Includes currently-exercisable options to purchase 132,001 shares of our common stock, options to purchase an additional 6,000 shares of
common stock that will vest on March 2, 2008 and options to purchase an additional 4,000 shares of common stock that will vest on
March 7, 2008.

Includes currently-exercisable options to purchase 68,002 shares of our common stock, options to purchase an additional 6,000 shares of
common stock that will vest on March 2, 2008 and options to purchase an additional 2,000 shares of common stock that will vest on
March 7, 2008.

Includes currently-exercisable options to purchase 43,000 shares of our common stock. Mr. Simpson also holds 10,000 shares of
common stock and his wife owns 157 shares of common stock as part of an individual retirement account. Mr. Simpson disclaims
beneficial ownership of all shares other than those held in his name.

Includes currently-exercisable options to purchase 56,629 shares of our common stock.

Includes currently-exercisable options to purchase 68,800 shares of our common stock.

Includes currently-exercisable options to purchase 14,440 shares of our common stock. We have been advised that Mr. Odrich has
investment control with respect to shares of our common stock held by LB I Group, Inc., a wholly-owned subsidiary of Lehman Brothers
Holdings, Inc. The LB I holding includes an option to purchase 54,400 shares of our common stock. Mr. Odrich disclaims beneficial
ownership of all shares other than those held in his name.

Includes options to purchase an additional 10,000 shares of common stock that will vest on March 7, 2008.

Information is derived from the Schedule 13F, filed November 14, 2007 by Kern Capital Management LL.C with the Securities and
Exchange Commission. Such filing states that R. Kern and D. Kern, controlling members of Kern Capital Management LL.C, may be
deemed the beneficial owners of the securities of the company owned by Kern Capital Management LLC in that they might be deemed to
share the voting or disposition of 1,795,518 shares. The filing states that R. Kern and D. Kern disclaim beneficial ownership.

Information is derived from the Schedule 13F, filed October 22, 2007 by Gagnon Securities LLC with the Securities and Exchange
Commission. N. Gagnon beneficially owns 3,806,928 shares of our common stock, which amount includes (i) 647,033 shares
beneficially owned by Mr. Gagnon over which he has sole voting power and sole dispositive power; (ii) 65,254 shares beneficially

owned by Mr. Gagnon over which he has sole voting power and shared dispositive power; (iii) 396,890 shares beneficially owned by

L. Gagnon, Mr. Gagnon s wife, over which Mr. Gagnon has shared voting power and shared dispositive power; (iv) 7,280 shares
beneficially owed by Mr. Gagnon and Mrs. Gagnon as Joint Tenants with Rights of Survivorship, over which he has shared voting power
and shared dispositive power; (v) 107,663 shares held by the Lois E. and Neil E. Gagnon Foundation (the Foundation ), of which

Mr. Gagnon is a trustee and over which he has shared voting power and shared dispositive power; (vi) 126,771 shares held by the

Gagnon Family Limited Partnership (the Partnership ) of which Mr. Gagnon is a partner and over which he has shared voting power and
shared dispositive power; (vii) 110,623 shares held by the Gagnon Grandchildren Trust (the Trust ) over which Mr. Gagnon has shared
dispositive power but no voting power; (viii) 794,120 shares held by four hedge funds (collectively, the Funds ), of which Mr. Gagnon is
either a member of the general partner or the managing member and over which he has sole dispositive power and sole voting power;

(ix) 4,267 shares held by the Gagnon Securities LLC Profit Sharing Plan and Trust (the Plan ) of which Mr. Gagnon is a Trustee and over
which Mr. Gagnon has sole dispositive power and sole voting power; (x) 7,345 shares held by the Plan over which Mr. Gagnon has
shared dispositive power and sole voting power; and (xi) 1,759,956 shares held for certain customers of Gagnon Securities LLC, of
which Mr. Gagnon is the managing member and the principal owner and over which he has shared dispositive power but no voting
power.

Information is derived from the Schedule 13F, filed November 14, 2007 with the Securities and Exchange Commission.
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Information is derived from the Schedule 13G, filed January 4, 2008 by Kopp Investment Advisors, LLC with the Securities and
Exchange Commission. Such filing states that Mr. Kopp beneficially owns 1,969,390 common shares of our common stock, which
amount includes (i) 200,000 shares over which Mr. Kopp has sole dispositive power and (ii) 1,769,390 shares held for clients of Kopp
Investment Advisors, LLC over which Mr. Kopp has shared dispositive power through his control of Kopp Investment Advisors, LLC.
Information is derived from the Schedule 13G filed December 17, 2007 by HealthCor Management, L.P. with the Securities and
Exchange Commission. Collectively, HealthCor, L.P., HealthCor Offshore, Ltd. and HealthCor Hybrid Offshore, Ltd. (each a HealthCor
Fund and together, the HealthCor Funds ) are the beneficial owners of a total of 1,580,000 shares of our common stock. By virtue of its
position as the investment manager of the HealthCor Funds, HealthCor Management, L.P. may be deemed a beneficial owner of all the
shares of common stock owned by the HealthCor Funds. HealthCor Associates, LLC is the general partner of HealthCor Management,
L.P. and thus may also be deemed to beneficially own the shares of common stock that are beneficially owned by the HealthCor Funds.
HealthCor Group LLC is the general partner of HealthCor Capital, L.P., which is in turn the general partner of HealthCor, L.P.
Accordingly, each of HealthCor Capital L.P. and HealthCor Group, LLC may be deemed to beneficially own the shares of common stock
that are beneficially owned by HealthCor, L.P. As the Managers of HealthCor Associates, LLC, Arthur Cohen and Joseph Healey
exercise both voting and investment power with respect to the shares of common stock reported herein, and therefore each may be
deemed a beneficial owner of such common stock.

Includes options to purchase 1,954,476 shares of our common stock.
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REGENERATION TECHNOLOGIES SPECIAL MEETING
Date, Time and Place

The special meeting of stockholders of Regeneration Technologies will be held at its headquarters at 11621 Research Circle, Alachua, Florida at
9:00 a.m., local time, on February 27, 2008.

Purpose of the Regeneration Technologies Special Meeting

Regeneration Technologies stockholders will be asked to vote on the following proposals:

1.  to amend and restate the Regeneration Technologies certificate of incorporation (a) to increase the number of authorized shares of
Regeneration Technologies common stock, par value $0.001 per share, from 50,000,000 to 150,000,000 and (b) to change the name
of Regeneration Technologies to RTI Biologics, Inc., which we refer to as the Charter Amendment (Item 1 on the Proxy Card);

2. to approve the issuance of Regeneration Technologies common stock to former stockholders of Tutogen in connection with the
merger, which we refer to as the Share Issuance (Item 2 on the Proxy Card);

3. to approve any motion to adjourn or postpone the Regeneration Technologies special meeting to another time or place, if necessary,
to solicit additional proxies (Item 3 on the Proxy Card); and

4.  to conduct other business that properly comes before the Regeneration Technologies special meeting or any adjournment or
postponement thereof.
The first two proposals listed above relating to the merger are conditioned upon each other and approval of each such proposal is
required for completion of the merger. The Charter Amendment and the Share Issuance become effective only if both proposals related to the
merger are approved by the Regeneration Technologies stockholders and the merger is completed.

Auditors

Representatives of Deloitte & Touche LLP, an independent registered public accounting firm and the independent auditors of Regeneration
Technologies for the current year and for the most recently completed fiscal year, are expected to be present at the meeting of Regeneration
Technologies stockholders, will have an opportunity to make a statement if they desire to do so, and are expected to be available to respond to
questions.

Regeneration Technologies Record Date; Stock Entitled to Vote

The close of business on January 16, 2008, which we refer to as the Regeneration Technologies record date, has been fixed as the record date for
the determination of stockholders entitled to notice of, and to vote at, the Regeneration Technologies special meeting or any adjournments or
postponements of the Regeneration Technologies special meeting.

As of the Regeneration Technologies record date, the following shares were outstanding and entitled to vote:

Shares Votes
Designation Outstanding Per Share
Regeneration Technologies common stock 29,880,296 1

A complete list of stockholders entitled to vote at the Regeneration Technologies special meeting will be available for examination by any
Regeneration Technologies stockholder at Regeneration Technologies headquarters, 11621 Research Circle, Alachua, Florida 32615 for
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Regeneration Technologies special meeting, and at the time and place of the Regeneration Technologies special meeting.
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Quorum and Votes Required

In order to carry on the business of the meeting, Regeneration Technologies must have a quorum. A quorum requires the presence, in person or
by proxy, of the holders of a majority of the votes entitled to be cast at the meeting.

Required Vote to Adopt the Charter Amendment (Item 1 on the Proxy Card)

The affirmative vote of a majority of the outstanding shares of common stock of Regeneration Technologies entitled to vote is required to
approve the Charter Amendment.

Required Vote to Approve the Share Issuance (Item 2 on the Proxy Card)
The affirmative vote of a majority of the Regeneration Technologies shares voting on the proposal is required to approve the Share Issuance.
Treatment of Abstentions, Not Voting and Incomplete Proxies

If a Regeneration Technologies stockholder fails to vote on the Charter Amendment or responds to the Charter Amendment with an abstain vote,
it will have the same effect as a vote against that proposal. If a Regeneration Technologies stockholder fails to vote on the Share Issuance or
responds to the Share Issuance with an abstain vote, it will have no effect on the outcome of the vote for the proposal. If a proxy is received
without indication as to how to vote, the Regeneration Technologies stock represented by that proxy will be considered to be voted in favor of

all matters for consideration at the Regeneration Technologies special meeting.

Voting by Regeneration Technologies Directors and Executive Officers

On the Regeneration Technologies record date, directors and executive officers of Regeneration Technologies and their affiliates owned and
were entitled to vote 1,911,841 shares of Regeneration Technologies common stock, or approximately 6.4% of the total voting power of the
shares of Regeneration Technologies common stock and shares of Regeneration Technologies capital stock outstanding on that date.

Voting of Proxies

Giving a proxy means that a Regeneration Technologies stockholder authorizes the persons named in the enclosed proxy card to vote its shares
at the Regeneration Technologies special meeting in the manner it directs. A Regeneration Technologies stockholder may vote by proxy or in
person at the meeting. To vote by proxy, a Regeneration Technologies stockholder, if it is a registered holder (that is, it holds its stock in its own
name), should complete and return the proxy card in the enclosed envelope. The envelope requires no additional postage if mailed in the United
States.

Regeneration Technologies requests that Regeneration Technologies stockholders complete and sign the accompanying proxy and return it to
Regeneration Technologies as soon as possible in the enclosed postage-paid envelope. When the accompanying proxy is returned properly
executed, the shares of Regeneration Technologies stock represented by it will be voted at the Regeneration Technologies special meeting in
accordance with the instructions contained on the proxy card.
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If any proxy is returned without indication as to how to vote, the Regeneration Technologies stock represented by the proxy will be considered a
vote in favor of all matters for consideration at the Regeneration Technologies special meeting. Unless a Regeneration Technologies stockholder
checks the box on its proxy card to withhold discretionary authority, the proxyholders may use their discretion to vote on other matters relating
to the Regeneration Technologies special meeting.

If a Regeneration Technologies stockholder s shares are held in  street name by a broker or other nominee, the stockholder should check the
voting form used by that firm to determine whether it may vote by telephone or the Internet.

Every Regeneration Technologies stockholder s vote is important. Accordingly, each Regeneration Technologies stockholder should sign, date
and return the enclosed proxy card, whether or not it plans to attend the Regeneration Technologies special meeting in person.

Revocability of Proxies and Changes to a Regeneration Technologies Stockholder s Vote

A Regeneration Technologies stockholder has the power to change its vote at any time before its shares are voted at the special meeting by:

notifying Regeneration Technologies Corporate Secretary, Thomas F. Rose, in writing at Regeneration Technologies, Inc., 11621
Research Circle, Alachua, Florida 32615 that you are revoking your proxy; or

executing and delivering a later dated proxy card; or

voting in person at the special meeting.
However, if a Regeneration Technologies stockholder has shares held through a brokerage firm, bank or other custodian, it may revoke its
instructions only by informing the custodian in accordance with any procedures the custodian has established.

Solicitation of Proxies

The solicitation of proxies from Regeneration Technologies stockholders is made on behalf of the Regeneration Technologies board of directors.
Regeneration Technologies and Tutogen will generally share equally the cost and expenses of printing and mailing this Proxy Statement and all
fees paid to the SEC. Regeneration Technologies will pay the costs of soliciting and obtaining these proxies, including the cost of reimbursing
brokers, banks and other financial institutions for