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Delaware .. .

The ‘First State

I, HARRTET 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:

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

WITH AND INTO "TORNIER, INC." UNDER THE NAME OF "TORNIER,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-FIFTH DAY OF JULY, A.D. 2008, AT 5:31 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-SEVENTH DAY OF
JULY, A.D. 2008, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

z . : . gg—.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6753810

2309680 8100M

080820302 DATE: 07-25-08

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secre of State
Division of Corporations
Delivered 05:30 PM 07/25/2008
et St PGt
- 0 FILE
CERTIFICATE OF MERGER

of
AXYA HOLDINGS, INC.
(a Delaware corporation)
with and into
TORNIER, INC.
(a Delaware corporation)

The undersigned corporation, Tornier, Inc., a corporation duly organized and existing
under the laws of the State of Delaware, hereby certifies as follows:

FIRST: That the names and states of incorporation of each of the constituent
corporations to the merger are as follows:

Name State of Incorporation
Tornier, Inc. Delaware
Axya Holdings, Inc. Delaware

SECOND: That an Agreement of Merger, dated July 27, 2008, between Tornier, Inc. and
Axya Holdings, Inc. has been approved, adopted, certified, executed, and acknowledged by each
of the constituent corporations in accordance with Section 251 of the General Corporation Law
of the State of Delaware.

THIRD: That the name of the surviving corporation of the merger is Tornier, Inc.

FOURTH: That the certificate of incorporation of Tornier, Inc. shall be the certificate of
incorporation of the surviving corporation.

FIFTH: That the executed Agreement of Merger is on file at an office of the surviving
corporation, 3601 West 76th Street, Suite 200, Edina, Minnesota 55435,

SIXTH: That a copy of the Agreement of Merger will be furnished by the surviving
corporation, on request and without cost, to any stockholder of any constituent corporation.

SEVENTH: That, pursuant to Section 103(c)(4) of the Genera! Corporation Law of the
State of Delaware, the merger shall be effective on July 27, 2008 at 11:59 p.m. EST.
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IN WITNESS WHEREOWV, this Certificate of Merger has been executed by a duly
authorized officer of Tomnier, Inc. this A5 day of July, 2008.

TORNIER, INC,

Dougls€ W. Kohrs
Tts Chief Executive Officer

(Signature Page to Certificate of Merger between Axya Holdings, Inc. and Tornier, Inc.)
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