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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 3, 2000

C T CORPORATION SYSTEM
TALLAHASSEE, FL

The Articles of Merger were filed on December 30, 1999, effective
December 31, 1999, for DEPUY ACROMED, INC., the surviving Ohio corporation not
authorized to transact business in Florida.

Should you have any further questions regarding this matter, please feel free to call
(850) 487-6050, the Amendment Filing Section.

Thelma Lewis

Corporate Specialist Supervisor
Division of Corporations Letter Number: S00A00000077

Division of Corporations - P.O. Box 6327 - Tallahassee, Florida&&:}k«h.r
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ARTICLES OF MERGER 99 0
0
OF SEC,\?‘:_‘I ,4/4/ /
G THCIGENG
ACROMED, INC. TSR, A TE
o
AND
DEPUY ACROMED, INC.
To the Department of State
State of Florida
EFFECTIVE DATE
LR-3/-97

Pursuant to the provisions of the Florida Business Corporation Act, the domestic wholly-owned .
subsidiary business corporation and the foreign parent business corporation herein named do hereby -

adopt the following articles of merger.

1. AcroMed, Inc. has authority to issue One Hundred (100) shares of common
stock, without par value, of which One Hundred (100) shares are issued and outstanding. All of the
issued and outstanding shares are owned by DePuy AcroMed, Inc.

2. Annexed hereto and made a part hereof is the Agreement and Plan of Merger
for merging AcroMed, Inc. with and into DePuy AcroMed, Inc. as approved by the Board of
Directors of AcroMed, Inc. on December 21, 1999, and as approved by the Board of Directors of
DePuy AcroMed, Inc. on December 21, 1999.

3. The merger of AcroMed, Inc. with and into DePuy AcroMed, Inc. is permitted
by the laws of the jurisdiction of organization of DePuy AcroMed, Inc. and has been authorized in
compliance with said laws. The date of adoption of the Agreement and Plan of Merger by the Board
of Directors of DePuy AcroMed, Inc. was December 21, 1999.

4. Shareholder approval was not required for the merger.

5. The effective time and date of the merger herein provided for in the State of
Florida shall be 11:59 p.m. on December 31, 1999.

6. DePuy AcroMed, Inc. is the sole shareholder of AcroMed, Inc., and, therefore,
the Plan of Merger was not mailed to shareholders.
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DEPUY ACROMED, INC. Attest:

By /§~b i\&—ﬂ Agthone W Sne

Earl R. Fender, President Catherine W. Smith, Secretary

ACROMED, INC. Attest:

77

.——”/ -
“Robin T. Bamney, Vice President’ ‘/m Knapik, Assistant Secretary

INDSO! JZR 349767v1
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Exhibit A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is made as of this 21th
day of December, 1999, by and between DEPUY ACROMED, INC., an Ohio corporation (the
“Surviving Corporation™), and ACROMED, INC. (the “Merging Corporation” and, together with
the Surviving Corporation, the “Constituent Corporations”).

RECITALS:

WHEREAS, the Merging Corporation is a corporation duly organized and validly existing
under the laws of the State of Florida; and

WHEREAS, the Surviving Corporation is a corporation duly organized and validly existing
under the laws of the State of Ohio; and

WHEREAS, the Merging Corporation has authority to issue One Hundred (100) shares of
common stock, without par value, of which a total of One Hundred (100) shares are issued and
outstanding (“Merging Corporation Issued Shares”); and

WHEREAS, the Surviving Corporation has authority to issue One Thousand (1,000) shares
of common stock, without par value, of which a total of 266.7647 shares are issued and outstanding

(“Surviving Corporation Issued Shares™); and

WHEREAS, the Surviving Corporation owns one hundred percent (100%) of the Merging
Corporation Issued Shares immediately prior to the consummation of the transactions contemplated

by this Agreement; and

WHEREAS, the Boards of Directors of the respective Constituent Corporations have
determined that it is in the best interests of the Constituent Corporations that the Merging
Corporation be merged with and into the Surviving Corporation (the “Merger”), and have approved
the Merger on the terms and conditions set forth in this Agreement in accordance with the applicable
provisions of the laws of the State of Florida and the State of Ohio that permit the Merger;

NOW, THEREFORE, in consideration of the foregoing and of the mutual agreements,
covenants and conditions set forth in this Agreement, and for the purpose of setting forth the terms,
conditions and method of effecting the Merger, and intending to be legally bound, the Constituent
Corporations hereby agree as follows:
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ARTICLE I
The Merger and Its Effects

Section 1.01. The Merger. The Merging Corporation and the Surviving Corporation shall
be merged into a single corporation in accordance with the applicable provisions of the laws of the
State of Flonda and the State of Ohio, by the Merging Corporation merging with and into the
Surviving Corporation, which shall survive the Merger and continue to be an Ohio corporation.

Section 1.02. Effective Date. Upon the execution of this Agreement, (i) a certificate of
merger shall be executed by the Constituent Corporations and delivered to-the Ohio Secretary of
State for filing in accordance with the provisions of the Ohio Revised Code, as amended (the “Ohio
Act”), and (11) articles of merger shall be executed by the Constituent Corporations and delivered to
the Florida Secretary of State for filing in accordance with the provisions of the Florida Business
Corporation Act, as amended (the “Florida Act”™). The effective time of the Merger shall be 11:59
p.m. (local time) on the later of: (x) December 31, 1999, (y) the date on which the articles of merger
are filed with the Florida Secretary of State or (z) the date on which the certificate of merger is filed
with the Ohio Secretary of State (the “Effective Time”).

Section 1.03. Effects of the Merger. At the Effective Time:

(a) the separate existence of the Merging Corporation shall cease as provided by
the laws of the State of Florida and the State of Ohio;

(b) the Surviving Corporation shall, without further transfer, succeed to and
thereafter possess and enjoy all of the public and private rights, privileges, immunities,
powers and franchises, and be subject to all of the public and private restrictions, liabilities
and duties, of each of the Constituent Corporations; all property (real, personal and mixed)
of, all debts (on whatever account) due to, and all things in action and each and every other
interest of or belonging or due to, each of the Constituent Corporations shall be taken by and
deemed to be transferred to and vested in the Surviving Corporation without further act, deed
or other instrument; and the title to any real estate or any interest therein, vested by deed or
otherwise in either of the Constituent Corporations, shall not revert or be in any way

impaired by reason of the Merger;

(©) all rights of creditors and all liens (if any) upon the property of either of the
Constituent Corporations shall be preserved unimpaired by the Merger; and all debts,
liabilities, obligations and duties (collectively, “Obligations”) of either of the Constituent
Corporations shall become the responsibility and liability of the Surviving Corporation, and
may be enforced against it to the same extent as if such Obligations had been incurred or

coniracted by it;
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(d) all corporate acts, plans, policies, arrangements, approvals and authorizations
(collectively, “Corporate Acts”) of the Merging Corporation, its shareholders, Board of
Directors, officers, employees and agents that were valid and effective immediately prior to
the Effective Time shall be taken for all purposes as the Corporate Acts of the Surviving
Corporation, and shall be as effective and binding upon it on the Effective Time as they were
upon the Merging Corporation before the Effective Time; and

(e) the Merger shall have all other effects provided by applicable Ohio and

Florida law.

Section 1.04. Tax Matters. The Merger shall be treated as a statutory merger within the
meaning of Section 368(a)(1)(A) of the Intemmal Revenue Code of 1986, as amended.

ARTICLE 11
Articles of Incorporation and By-Laws

Section 2.01. Articles of Incorporation. On and after the Effective Time, the Articles of
Incorporation of the Surviving Corporation, in effect immediately prior to the Effective Time shall
constitute the Articles of Incorporation of the Surviving Corporation (the “Surviving Articles”),
subject always to the right of the Surviving Corporation to alter, amend or repeal the Surviving
Articles in accordance with the Ohio Act.

Section 2.02. Regulations. On the Effective Time, the Regulations of the Surviving
Corporation, in effect immediately prior to the Effective Time, shall constitute the Regulations of
the Surviving Corporation (the “Surviving Regulations™), subject alwaysto the right of the Surviving
Corporation to alter, amend or repeal the Surviving Regulations in accordance with the laws of the
State of Ohio, the Surviving Articles and the Surviving Regulations.

ARTICLE II1
Directors and Officers

Section 3.01. Directors and Officers. The Board of Directors and officers of the Surviving
Corporation in office on the Effective Time shall continue in office as the Board of Directors and
officers of the Surviving Corporation, each to hold office until his or her successor shall have been
elected and qualified or until his or her earlier resignation or removal.
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ARTICLE IV
Effect of Merger
on Capital Stock of
Constituent Corporations

Section 4.01. Cancellation of Merging Corporation Issued Shares. At the Effective
Time, by virtue of the Merger and without any action on the part of the Surviving Corporation or the
Merging Corporation, all Merging Corporation Issued Shares shall automatically and by operation
of law be canceled, and all certificates evidencing ownership of the Merging Corporation Issued
Shares shall be surrendered and canceled and thereafter shall be void and of no effect.

Section _4.02. Existence of Surviving Corporation Issued Shares. All Surviving
Corporation Issued Shares on the Effective Time shall be and remain outstanding shares of capital
stock of the Surviving Corporation in accordance with their terms.

ARTICLE V
Further Assurances

Section 5.01. Additional Actions. If at any time the Surviving Corporation shall consider
or be advised that any further assignment, consent, assurance or other action is necessary or desirable
to vest in the Surviving Corporation the title to any property or right of the Merging Corporation or
otherwise to carry out the purposes of the Merger or of this Agreement, the proper officers and
directors of the Merging Corporation shall execute and make all such proper assignments or
assurances and take such other actions; and the Board of Directors and the proper officers of the
Surviving Corporation are hereby authorized, in the name and on behalf of the Merging Corporation

or otherwise, to do any of the foregoing.

ARTICLE VI
Miscellaneous

Section 6.01. Expenses of Merger. The Surviving Corporation shall pay all unpaid
expenses of accomplishing the Merger and otherwise effecting the transactions contemplated by this

Agreement.

Section 6.02. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original, but all of which together shall constitute but one and

the same Agreement.
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Section 6.03. Captions. The captions and headings in this Agreement have been inchided
for convenience of reference only, are not an integral part of this Agreement and shall not be

considered in the interpretation of any part of this Agreement.

IN WITNESS WHEREOF, each of the Constituent Corporations has caused this Agreement
to be executed by its duly authorized officer on the date and year first above written.

The “Surviving Corporation”

DEPUY, ACROMED, INC. ATTEST:
84 Catheie ). Spuith.
Earl R. Fender, President Catherine W. Smith, Secretary

The “Merging Corporation”

ACROMED, INC. ATTEST:

Robin T. Bamey, ﬁﬂ Knapik? Assistant Secretary
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