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State of Indiana
Office of the Secretary of State

CERTIFICATE OF MERGER
‘ of
WARSAW ORTHOPEDIC INC

I, TODD ROKITA, Secretary of State of ndiana, heteby certify that Articles of Merger of the
above For-Profit Domestic Corporation have been presented to me at my office, accompanied
by the fees prescribed by law and that the documentation presented confoms to law as
prescribed by the provisions of the Indiana Business Corporation Law.

The following non-surviving entity(s):
SDGI HOLDINGS, INC.
a(n) Delaware Non-Qualified Foreign Corpomation
SOFAMOR DANEK HOLDINGS, INC.
a(n) Delaware Non-Qualified Foreign Corporation
merged with and into the surviving entity;
WARSAW ORTHOPEDIC INC

NOW, THEREF ORE, with this document I certify that said transaction will become effective
Friday, April 28, 2006.

In Witness Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of Indianapolis,
April 28, 2006.

TODD ROKITA,
SECRETARY OF STATE

197101-434 /2006050157172
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@w ARTICLES OF MERGER
.# OF STATE of

i, SECRETRY SDGI HOLDINGS, INC., e
a Delavware corporation
' and
SOFAMOR DANEK HOLDINGS, INC.,

2 Delaware corporation

into .
WARSAW ORTHOPEDIC, INC.,
an Indiana corporation

Pursuant to the provisions of Sections 23-1-40-5 and 23-1-40-7 of the Indisna Business Corporation
Law-(“IBCL"), the following Articles of Merger are executed on the date hereinafter set forth:

1. Thenames of the corporations that are parties to the merger are SDGI Holdings, Ino,
(“SDGI"), a Delaware carporation, Sofamor Danek Holdings, Inc. (“SD Holdings™), 2 Delaware
corporation and Warsaw Orthopedic, Inc. (the “Company™), an Indiana corporation and the
surviving corporation.

2, The surviving corporation is Warsaw Orthopedic, Inc., an Indiana corporation.

3. ThemugwwiﬂbeaccompﬁshedpmsumttotheAgremmﬁandPhnofMagm-
attachndherctoasBxh'bitAmdincorpomtedhminbyrefereﬁoe(the“PlanofMema”). The
mmmerofadopﬁonandvotebywhichthePlanofMagm'was approved by SDGI, SD Holdings
and the Company are as follows:

(@  Action by SDGI

(D_  Action by Directors. By a written consent executed as of April 28,
2006, the Board of Directors of SDGI unanimously approved resolutions adopting

the Plan of Mezger. .

(@)  Action by the Shareholders. By a written consent executed as of
April 28, 2006, the sole shareholderofSDGIappmvedresolmionsadopﬁngthePlan
of Merger as follows:

' Comnon Shares

Number of Qutstanding Shares 1,000

Number of Votes Entitled to be Cast 1,000

Number of Votes in Favor 1,000

Namber of Votes Agzinst <0
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®)

Action by SD Holdings

@ Action by Directors. By a written consent executed as of April 28,
2006, the Board of Dircctors of SD Holdings unanimously approved resolutions

adopting the Plan of Merger.

(i)  Action by the Sharcholders. By a written consent executed as of
Aplﬂ28,2006,ﬂxem1cshareholderofSDHoldingsappmvedmohnionsadopﬁng

the Plan of Merger as follows:
' Common Shares
Number of Qutstanding Shares 1,000
Number of Votes Eatitled to be Cast ' 1,000
Number bf Votes in Favor 1,000
Number of Votes Against Q-
(©)  Actionby the Company
()  Actionby Directors. By a written consent executed s of April 28,
2006, the Board of Directors of the Company unanimously approved resolutions
adopting the Plan of Merger.
(i)  Action by the Shareholders. By a written consent executed as of
April 28, 2006, the sole shareholder of the Company approved resolutions adopting
the Plam of Merger as follows:;
Common Shares
Number of Outstanding Shares 1,000
Number of Votes Entitled to be Cast 1,000
Number of Votes in Favor 1,000
Number of Votes Against 0-
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AGREEMENT AND PLAN OF MERGER iR 28 3

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is dated as of April
28, 2006, by and among Sofamor Damek Holdings, Inc., a Delaware corporation (“SD
Holdings"), SDGI Holdings, Inc., a Delaware corporation (“SDGI”) and Warsaw Orthopedic,
Inc., an Indiana corporation (“Warsaw™).

The parties hereto agree as follows:

ARTICLE 1,
NAMES OF CONSTITUENT CORPORATIONS
AND SURVIVING CORPORATION

1.1)  The names of the constituent corporations are SDGI Holdings, Inc. (“SDGI™), a
Delaware corporation, Sofamor Danek Holdings, nc. (“SD Holdings™), a Delaware corporation
and Warsaw Orthopedic, Inc. (“Warsaw”), an Indiana corporation. The constituent corporations
shall be combined by the merger of SDGI and SD Holdings with and into Warsaw, as the
surviving cotporation (the “Merger”), pursusnt to the terms and provisions of this Agreement
end Plan of Merger and pursuant to the applicable provisions of the General Corporation Law of
the State of Delaware (the “DGCL") and the Indiana Business Corporation Law (the “IBCL”).

ARTICLE 2.
MEANS OF EFFECTING
MERGER AND CONVERTING STOCK

2.1) The Merger. At the Effective Time (as defined in Section 2.2), in accordance
with the DGCL and the IBCL, SDGI and SD Holdings will merge with and into Warsaw, the
seperate existence of SDGI and SD Holdings, respectively, shall cease and Warsaw shall alone
continue in existence as the surviving corporation (the “Surviving Corporation™) in the Merger.

2.2) Effectiveness of Merger. The Merger shall become effective on the date on which
and at the time which the Certificate of Merger has been filed with the Delaware Secretary of
State and the Articles of Merger have been filed with Indiana Secretary of State (the time the
Merger becomes effective being referred to herein as the “Rffective Time” and the date of such
effectiveness being referred to herein as the “Effective Date™).

23)  Article:s awsg: Directors an wers. The Articles of
Incorporation and Bylaws of Warsaw as in effect immediately prior to the Effective Time shall
be the Articles of Incorporation and Bylaws of the Surviving Corporation until thereafter
amended as provided therein and under the IBCL. The directors of Warsaw immediately prior to
the Effective Time shall remain the directors of the Surviving Corporation and shall serve until
ﬂ1eirsuocessorshavebemdulyelectedUrappointedandqualiﬁedpnmtilmeireaﬁerdeaﬂr,
resignation or removal in accordance with the Surviving Corporation’s Articles of Incorporation
and Bylaws and the IBCL. The officers of Warsaw immediately ptier to the Effective Time will
be the officers of the Surviving Corporation and shall serve until their successors have been duly
elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the Surviving Corporation’s Articles of Incorporation and Bylaws and the
IBCL. ‘
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=ilect on Warsaw Common Stock. The outstanding shares of Warsaw Common
chkshanbemaﬂ’emdbytheMergamdshnﬂrmainoummdjngandmpresqﬂMOf

2.5)  Cancellation of SDGI Common Stock. As 2 result of the Merger and without any
action on the part of the ho! thereof, at the Effective Time, all shares of SDGI Common Stock
shallceasetobeoutstandingandshaﬂbe cancel!edandrétiredwithoutpaymen;ofany
consideration therefor,

2.6) ellation of irigs C 0 ptock. As a result of the Merger and
\ndtboutanyaqﬁononthepm'toftheholdm'thereoﬂ at the Effective Time, all shares of SD
HoldiﬂgsCommonStopkshallceasetobeoutstandh:gandshallbecancelledmdreﬁredwitbout
payment of any consideration therefor, .

ARTICLE 3.
GENERAL PROVISIONS

3.1) From and after the Effective Time, Warsaw agrees that it may be served with
process in the State of Delaware in any proceeding for enforcemaent of any obligation of any .
constituent corporation of Delaware, as well as for enforcement of any obligation of the
Surviving Corporation arising from this merger, including any suit or other proceeding to enforce

ofState'ofDeIawmasitsagmttoacoeptservicesofprooessinanysuchsnitorproceeding.
The Secretary of State shall mail any such process to the surviving corporation at 710 Medtronic
Parkway, Minneapolis, Minnesota 55432,
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IV WITNRSS WHEREOR, the midarsiznsd have exsostad fia Agreembent sad i of
Macper uy of the fay and yasr Rt sbove wittan,

SOFAMOR DANER HOLDINGS, INC,
a Dolawars copomtion.
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Delaware

The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE,, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SDGI HOLDINGS, INC.", A DELAWARE CORPORATION,

"SOFAMOR DANEK HOLDINGS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "WARSAW ORTHOPEDIC, INC." UNDER THE NAME OF
"WARSAW ORTHOPEDIC, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF INDIANA, AS RECEIVED AND FILED IN
THIS OFFICE THE TWENTY-EIGHTH DAY OF APRIL, A.D. 2006, AT 2:06

O'CLOCK P .M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4707608

DATE: 05-01-06

4150541 8100M
060397764
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CERTIFICATE OF MERGER
of

SDGI HOLDINGS, INC,,
aDehwu:ndmm

SOFAMOR DANEX HOLDINGS, INC.,
a Deaware carporation
intp.
WARRAW ORTHOPEDIC, INC.,,
su Indixda corporation

- Pursuant 1o Tifle 8, Section 252 of the Delawirs General Corparstion Law, the undersigned
ompnmimmtodﬂ:eﬂmowhgcmm .
FIRST: The nsmos of the constitueat corporations to the marger are SDGI Holdings, Inc.,
Delsware corporation, Sofumor Danck Holdings, Fac., » Delaware ccrporation and Wamaw
Qrthopodic, Tng., un Indlana cocporation,

SECOND: An Agreotment end Plan of Merger has been spproved, sdopled, certifisd, exequted
and acknowledged by wach of e constituent corporations pursasnt to Titls 8, Section 252 of the
Delavryro Genaral Corporation Law, .

TEIRD: The surviving carpération will bs Warsaw Orthepedic, Inc., st Exdisas ecrporation,
FOURTH: The Articles of Incorporation of the surviving carporation ehall be &5 Articles of
Incotyporation,

FIFTE: The effective date of the merget i2 Apeil 28, 2005,

SIXTH: Anmmedcopyofﬂmlummdf‘lm of Memper i on file at the office of
Warsaw Oxthopedic, Inc. at 710 Medtzonic Parkway, Minnezpolis, Miztiesots 55432,

SEYENTH: A copy of tho Agresment and Plan of Merger will be famished by the surviving
mpmﬁmmmwmmhnymkhomud&emsﬁmmnpmﬁou :

EIGHT: The sutviving corporation agress that it may be s2rved with process i the State of
mgminmymmdhghwﬁmyowmofmmﬁmmmd

Dﬂmuwenummﬂn-mm:otmyobﬁpﬁmoﬂhmwmm
mmmmgmmwmmnmmmummMu

agent 1o acospt services of process o any mch ot o8 proceeding, The Secretazy of Stats shall
mail nggombﬂnmdﬁngommﬁnnuﬁomw.lﬁmmﬂg
M p ,
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‘ RITHEAR WHEREOR, i mm\wwiuw
B e b i o
C . WARSAW CRTROWIEND, INC.
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