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CONVEYING PARTY DATA
| Name || Execution Date |
[Warsaw Orthopedic, Inc. 0472812006 |
ISDGI Holdings, Inc. 0412872006 |
RECEIVING PARTY DATA
|Name: HWarsaw Orthopedic, Inc. |
|Street Address: ”2500 Silveus Crossing |
lcity: |warsaw |
|State/Country: |INDIANA |
|Postal Code: |l46581 |
PROPERTY NUMBERS Total: 1
Property Type Number
Application Number: 13705099
CORRESPONDENCE DATA
Fax Number: 3308772030
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 330-877-0700
Email: Docketing@martinferraro.com
Correspondent Name: Martin & Ferraro, LLP
Address Line 1: 15657 Lake O'Pines Street, NE
Address Line 4: Hartville, OHIO 44632
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The First State

I, HARRIEY SMITE WIRUSOR, SECRETARY OF STATE OF TIE STATE OF
EM&R@,K@ HERERY CERYIFY THE JATTACHED S A TRUE AND ORRECY
COPY OF THE CERTIFICATE OF MERGER, WHICR MERGES:

“SDEY HOLDINGS, INC.”, A DELANARE CORPORANION,

"SOFAMOR DANEK BOLDINGS, YNU.¥, A DELAWARE CORPORATION,

WITH AND INIO "WANSAW ORTHOPEDIC, INC.® DNDER THE NAME OF
"WARSAN ORTHOPEDIC, INC.™, R CORPORATION ORGANIZED AND EXTSTYNG
UNDER YHE LAWS OF THE STATE OF INDIANA, AS RECEIVED AND FILED IN
THIS OFPICE THE IWENTY-BIGHTH DAY OF APRIL, B.D. 2006, AT 2:06

OICIACE PN,
A FILED COPY OF THIS CERVIFICATE HRY BEENW FURWARDED TO 8%

- NEW CASTIE COoUNTY RECORDER QF DEEDS.

%ﬁﬂ&m&»Lt'yﬁ%«éﬁ&yg%Zémiﬂwﬁﬁ

Harriet Seith Windsor, Secretery of State
AUVTHERNTICATION: 4707608

BAYE: (5-01-0¢

SIFOSLT BIOOK
DEO3IBTIEL
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& b
FECH CORPORATION “RUST 1L TRAM £ (PRI} & 78706 13:13/57 13: 0800 4363206838.2 7
Sexzstary of Séade
Divisicn of & bd s
Deldivmend 07:20 BY B34/28/0008
FITEL 0206 PM 84/88/2006
SRV 8E0387TS88 ~ FTEESI4 FUIR

CERTHICATE OF MERGER
of
SRG BOLUINGS, ING,
& Pelownee swporatien

sl
SOFAMOR DANIE HOLDINGS, TN,
3 Belavaie cmporaan

. e
WARSAW QRITOPRON NG,
st Radiens eorporation

- Pursiand fo TiHls & Swction 252 of the Debiwars Gepesl Sovporstion Law, e wlenigned
eofparetion st fhe fallvwing Conificat of Mg

BYBST The sewmce of e sondiiusnt curponstions i o mergey wes DG Holdtngs, B, &
Deleseses eopposstion, Sofimor Danel Holfings, T, s Delawme sorposation sod Wansew
Crthopedic, hog, & lodizos sorponatian,

SROONE: An Agresment and Blag of Bsrper hew boen dpproved, Mmﬁﬁaﬁ, sxsonted

THIRD: WWMWMMM&WW‘M&@&@M@&W
FOURTH: The Aticles of ncorpanntion of S surviving suposetion shell be 8¢ Arickes of
Ineorpotation.

FIFETG The efftive dute of o meuger it Aplt 28, 3005,

SEXTN: An ececoted eopy of e Agmoren sud Pl of Meper 6 o 6% ot @6 offie of
Wawsay 7 5 e, N0 Bladende ¥ m &,WE&S M 2 SAE2, offine

SEVERTY: A copy of Sie Sgrestment wod Pl ol Mogeee will bo Snnkihed by the vaesiving
mmmmmmmmiﬁw@mﬁmmm .

RIGHT: The sarviving corpootion agrees St &t may be served with proosss & the State of
Dedsswwey fu wny e eullreamant of sy sbiigaion of say sonetitnent ecrperation of
Ddewears, se well o for sufiwesment of sy obHgetion of the snrviving eorporstios srising Suy
¥ils merges, Inchacing any sl v ofiey provweding te enforss the Nghte of sy shoibolies s
Sonsmined In sparafad proccodings puomes & the wovidow of Section 260 of the Delawry
Gonerst Corporstion fews, md Resvombly gyolnts G Sevstery of Stais of Delawars o iy
sgend b assept seevices of process & suy suck sl or possading. The Secevtary of Sete shall
mall any such proows b The waeriving corpomation st 718 Madtonls Prakwayy Mimmopolls,

SMinnesota 3432
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Wm Wﬁsﬁi mﬁ&mf@mm
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State of Indians
Offiee of the Seeretary of State

CERTIFICATE OF MERGERR
of
WARSAW ORTHOPEDIC INO

1, TODD ROKITA, Secretary of Siate of Indisna, bereby cortiy that Articles of Mesper of the
gbove For-Profit Domestic Corporation have bem preseoted to me sty office, avoompanied
by the fees preswibed by law and that the dosutnentation pesented sonforms to law s
peesorbed by the provisions of the Indiana Business Comporation Law.
The following non-surviving antity(s):
‘ _ SBGE HOLDINGS, INC. » _
s{n) Delaware Noo-Qualified Foreign Corpomtion
SOFAMOR DANEK HOLDIN G5, NG,
aln) Delaware Non-Qualifisd Foreign Covporation
merged with and into the surviving entity:
WARSAW ORTHOPEDIC INC

NOW, THEREFORE, with his doowrent ¥ cectiy it said ransaotion will beoome effoctive
Friday, April 28, 2008,

In Witness Whereof, | have cxused o be
affived my signatuve and te geal of the
Stete of Indiana, ot the City of Tndisnapolis,
Ageil28, 2006,

TODD ROKITA,
SRCRETARY OF STATH

87108484 7 2006050157178
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‘ ﬁm W5 R
o ¢
5 &{iﬁi‘w ARTICLES OF MERGER
S b . of
ﬁw oF ST SDGT HOLDINGS, INC, - et b
S 8 Delaveare corpovetion
and
SOFAMOR DANEK HOLDINGS, ING,
‘ & Delawave corporation
_ fute .
WARSAW ORTHOPEDIC, INC,
an Tndisas corporation

Pursuent b the provisions of Sections 23-1-40-5 smci 23-1-40-7 of the Indiana Business Corporation
Yaw (RO, the fallowing Articles of Mesger are execnted on the dute herelnafier set forth:

L. Therames of the oorporations that are partics to the merger are SDGY Holdings, Yoo,
(DG, » Delaware carporstion, Sofemor Danek Holdings, Tne. {(“SD Xoldings™), & Delawses
corporation and Warsaw Orfhopedic, Yoo, {ths “Company™, s Exiiana cerporation and the
surviving corporation.

2 The suevivisg s:gn‘}mmﬁmﬁs Warsaw Crthopedic, Tne, an Indiana cotporation,

3. The merger will bo ascomplished pursuant to fhe Agreement and Plan of Merger
sttached heolo as Bxbibit A sod hoorporated hereln by nfivence (e “Plan of Merger™. The

mamner of sdoption sad vots by which the Flan of Marger was sproved by SDGL SO Holdings
anyd the Company s as follows: o
@  AconbvSDE _
& Astion by Divectirs, By o wiitters consent emeeuted ax of Ageil 28,
2005, the Boad of Directors of SDGT mnanimonsly approved resolutions sdopting

the Plan of Muger.

- ) Acion by fhe Shardholders. By a writtes consent executed as of
April 28, 2006, the sole sharcholder of SDG spproved resolutions sdopting the Plan

of Mergsr 25 follows:

- : Comon Shares
Nusuber of Ouistending Sharea 1,000
Prenber of Votes Eatitled to be Cast 1060
Number of Voies In Paver 1,00¢
Nuatber of Votes Againat . -
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&) Action by 8D Holdines

{0 Actiop by Direstors. By & writien sonsstt executed 83 of April 28,

2006, the Bowd of Dirsotors of S Holdings

adopting the Plas of Merger.

wnsnimously approved resolutions

{i}  Action by the Shareholders. By & written consent executed g5 of

he Plan of Mergsr ge Hollows:

Pumber of Cutstanding Shares
Minber of Votes Ratitled to be Uast
Mumber 8f Votes i Faver

Numbser of Votes Against

{e} | Agtion by the Company

 April 28, 2006, e sole sharcholder of ST Holdings spproved resoluions adopting

Common Shares
LO6G
1,000
1,000
oo

() ActionbyDiweclors, By s written consent executed as of April 28,

X5, S Boged of Tivectors of the Conpany

sdopiing e Plan of Merger,

vnanimonsly spproved vesohutions

() Action by the Sharcholders. By & wrliten consant executed as of
Apvil 38, 2006, B sole sharsholder of (e Compony spproved resolntions adopiing

the Flaw of Morger as Sollows:

Number of Cuistand ng Shaves »

Nuober of Votes Batided fobe Cagt
- Number of Vedes fa Faver

ot of Votes 4gaingt

Lonmnon Shares
1,000
1508
3,800
o
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AGREEMENT AND PLAN OF MERGER 35 257 o
e Ry

THIS AGREEMENT AND PLAN OF MERGER (fs “A gresment™} Is dated as of Al
28, 2006, by snd smong Sefumoer Dasek Holdings, Ine, 8 Delaware comporation (8D
Holdings™), SDGT Holdings, Ine, 8 Delaware corporalion ("BDGH") and Warsaw Orthepedic
Ine., an Indtana corporation Warsaw™),

The parties herefo agree as Hllows:

ARTICLE 1,
NAMES OF CONSTITURNT CORPORATIONS
- AND SURVIVING CORPORATION

L1} The names of the coustitvent corporations are SDGE Holdings, Ine. ("SDGTY, &
Delavare vorporation, Solmor Danek Holdings, Ine. (“5D Holdings™, &« Delaware sorporation
and Warsaw Orthopedie, Tne. (*Warsaw™), an Indians sorporation. The constitusat corporations
shall bo combined by the merger of 8 md S0 Holdings with and inte Wamaw, a8 the
surviving corporation {fhe “Merpe™), pursuint to the teoms and provisions of this Agrecoment
and Flan of Merger and purstent to the spplicable provisions of the Genersl Corporation Lew of
the State of Delaware (the “DGCLTY and the Indians Business Corporation Law (the “TRCL™.

‘ ARTICIR 2.
MEANS OF EFFECTING
MERGER AND CONVERTING SYOCK

213 The Morgér. A8 Go Rffective Time {25 defined In Scotfon 2.2), in accordance
with the DOCL sad the TICT, SDGY and 8D Holdiues will merge whh and info Warsaw, the
mmamﬁfMImwﬁaiﬁmWySMWMmeM slone
continus in existense 85 the surviving corponation (the *Surviving Corporstion™ in the Merger,

42y  Efftetivenessof Merger. The Mesger shall bocotse affective on the dats on which
and &t the time which the Certifioste of Mavger has béen Sled with the Delawwre Seorstary of
State and the Asticles of Muge hove boss filed with Tndians Fecovtary of Stete (the time the
Murger becomes effective bolng refarmed to hereln as the *Bifsctive Time™ and the date of s
affectivencss being veferred to herein ss She “Bifctive Date™, '

23}  Adides of Ineorpontion: Bulaws: Diveotors and Offoers. The Asticles of
Incorporation and Bylsws of Warsew as in affect nsnedistely prior io the Effective Time ghall
be the Asticles of Incorporation and Bylaws of the Smviving Corporation oofil therealler
amended s provided thersin and wnder the TBOL. The dircolors of Warsaw fmmedistely prior to
the Bffective Thue chall rematn the dircotors of the Swrviving Corporstion aad shall serve wnti]
thelr successors have been duly elected or gppointed and Qualified or witll telr exlier death,
resignation or ramwovel n scoordancs with the Surviving Corporation’s Articles of Tncorporation

IBCL.
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2.4} Bifeot on Wasaw Common Stosk. The outstanding shaves of Warssw Common
Stack shall be wnaffected by the Merger and ahall remsin sutstanding and vepressnt shans of
Comnon Stock of the Sureiving Corporation,

: 2.8 Cengeligtion of SRGI Common Stogk, As 8 result of the Merger and without HY

- sotion on the part of the holder thereo, &t the Bffective Time, all sharss of SDGT Common Stock
shall vease fo be outstanding and shall be cancelied and retived without payment of any
gousideration therefr,

2.6} Cooeollstion of 5D Holdines Conmon Stock. Az g result of the Merger and

without any sofion on the part of the holder thereof, af the Bffective Time, &l shares of S

- Hollings @masmmxmmweﬁma&ngmémmmmﬁmmdmﬁméwﬁmm
pavieet of any consideration Sherafor, .

. CARTICLES.
GENERAL PROVISIONS

3.8 Prots sd after the Riteotive ’E‘nm;@ Warsaw agrees that # muny be served with
process o the State of Delawars fn any procecding for enforcerent of any obligation of any
constituent sorparation of Delawam, &5 well a3 for enforcoment of sny obligation of the

he vights of sy stockbolders a8 deternined in apprsisal proceedings pursant to te providons
of Section 262 of the Delawars Geterd Corporation laws, and frevosably sppoints the Secrstury
of Stats of Delsware a5 Hs agont to seonpt services of process In sny such soit or procesding.
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_ mm«mﬁaﬁmm@mﬁmmmm@m&mmmw
Sy vy abibe Suy i v Hewd Rhove weltes,

SCTAMOR DANER SULLINGS, 1,
s Ddawars dpnalion.
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