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$775,000,000 10% Senior Notes due 2017

$1,015,000,000 11%/,% Senior Subordinated Notes due 2017

NOTES OFFERED

$775.0 million of our 10% Senior Notes due 2017, which we refer to as the senior cash pay notes.

$1,015.0 million of our 11%/,% Senior Subordinated Notes due 2017, which we refer to as the senior subordinated notes. We refer to the
senior cash pay notes as the senior notes. We refer to the senior notes and the senior subordinated notes collectively as the notes.

MATURITY

The notes will mature on October 15, 2017.
INTEREST

Senior cash pay notes: Interest is payable in cash and accrues at the rate of 10% per annum.
Senior subordinated notes: Interest is payable in cash and accrues at the rate of 1 15/8% per annum.

INTEREST PAYMENT DATES

April 15 and October 15, commencing April 15, 2008.
REDEMPTION
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We may redeem the notes, in whole or in part, at any time prior to October 15, 2012 at a price equal to 100% of the aggregate principal
amount of the notes plus the applicable make whole premium specified in this prospectus, plus accrued and unpaid interest, if any, to the
applicable redemption date.

We may redeem some or all of the notes on or after October 15, 2012 at redemption prices described in this prospectus.
CHANGE OF CONTROL

If we experience a change of control, we must offer to purchase the notes.
GUARANTEES

Each of our existing and future wholly-owned domestic restricted subsidiaries, which guarantees our senior secured credit facilities, has
jointly, severally and unconditionally guaranteed the senior notes on a senior unsecured basis and the senior subordinated notes on a senior
subordinated unsecured basis.

RANKING

The senior notes and the related guarantees are our and the guarantors general unsecured indebtedness, rank equally in right of payment to
all of our and the guarantors existing and future senior unsecured indebtedness and other obligations and rank senior in right of payment to
all of our and the guarantors existing and future subordinated indebtedness and other obligations.

The senior subordinated and the related guarantees are our and the guarantors general unsecured senior subordinated indebtedness, ranking
junior in right of payment to any of our and the guarantors existing and future senior indebtedness and other obligations, rank equally in
right of payment to all of our and our guarantors existing and future senior subordinated indebtedness and other obligations and rank senior
in right of payment to any of our and the guarantors existing and future subordinated indebtedness and other obligations.

See _Risk Factors beginning on page 5 for a discussion of certain risks that you should consider before investing in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus has been prepared for and may be used by Goldman, Sachs & Co. and any affiliates of Goldman, Sachs & Co. in connection
with offers and sales of the notes related to market-making transactions in the notes effected from time to time. Goldman, Sachs & Co. or its
affiliates may act as principal or agent in such transactions, including as agent for the counterparty when acting as principal or as agent for both
counterparties, and may receive compensation in the form of discounts and commissions, including from both counterparties, when it acts as
agents for both. Such sales will be made at prevailing market prices at the time of sale, at prices related thereto or at negotiated prices. We will
not receive any proceeds from such sales.

The date of this prospectus is October 4, 2012.
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We are responsible for the information contained or incorporated by reference in this prospectus. We have not authorized anyone to
provide you with additional information or information different from that contained in this prospectus and we take no responsibility
for any other information that others may give you. This prospectus does not offer to sell nor ask for offers to buy any of the securities
in any jurisdiction where it is unlawful, where the person making the offer is not qualified to do so, or to any person who cannot legally
be offered the securities. You should not assume that the information contained in or incorporated by reference in this prospectus is
accurate as of any date other than the date on the front cover of this prospectus or the date of any document incorporated by reference
herein.
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WHERE YOU CAN FIND MORE INFORMATION

We and the guarantors have filed with the Securities and Exchange Commission, (the SEC ), a registration statement on Form S-1 under the
Securities Act of 1933, as amended, or the Securities Act, with respect to the notes being offered hereby. This prospectus, which forms a part of
the registration statement, does not contain all of the information set forth in the registration statement. For further information with respect to
us, the guarantors or the notes, we refer you to the registration statement. Statements contained in this prospectus as to the contents of any
contract, or other document, are not necessarily complete. We file annual, quarterly, and current reports and other information with the SEC. The
registration statement, such reports and other information can be inspected and copied at the Public Reference Room of the SEC located at
Room 1580, 100 F Street, N.E., Washington D.C. 20549. Copies of such materials, including copies of all or any portion of the registration
statement, can be obtained from the Public Reference Room of the SEC at prescribed rates. You can call the SEC at 1-800-SEC-0330 to obtain
information on the operation of the Public Reference Room. Such materials may also be accessed electronically by means of the SEC s home
page on the Internet (http://www.sec.gov).

Our Internet address is www.biomet.com. There we make available free of charge, on or through the Investors section of our Web site, annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant
to Section 13(a) or 15(d) of the Securities and Exchange Act of 1934, as amended, or the Exchange Act, as soon as reasonably practicable after
we electronically file such material with, or furnish it to, the SEC. The information found on our Web site, other than as specifically
incorporated by reference into this prospectus, is not part of this prospectus.

Under the terms of the indentures relating to the notes, we have agreed that, whether or not we are required to do so by the rules and regulations
of the SEC, for so long as any of the notes remain outstanding, we will furnish to the trustee and holders of the notes the information specified
therein. See Description of Senior Notes and Description of Senior Subordinated Notes.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the U.S. federal securities laws. Statements that are not historical

facts, including statements about our beliefs and expectations, are forward-looking statements. Forward-looking statements include statements

generally preceded by, followed by, or that include the words believe, could, expect, forecast, intend, may, anticipate, plan, predic
project, potential, estimate, should, will or similar expressions. These statements include, but are not limited to, statements related to:

the timing and number of planned new product introductions;

the effect of anticipated changes in the size, health and activities of the population or on the demand for our products;

assumptions and estimates regarding the size and growth of certain market categories;

our ability and intent to expand in key international markets;

the timing and anticipated outcome of clinical studies;

assumptions concerning anticipated product developments and emerging technologies;

the future availability of raw materials;

the anticipated adequacy of our capital resources to meet the needs of our business;

our continued investment in new products and technologies;

the ultimate marketability of products currently being developed;

our ability to successfully implement new technologies and transition certain manufacturing operations to China;

our ability to manage working capital and generate adequate cash flows to service outstanding debt;

our ability to sustain sales and earnings growth;

our success in achieving timely approval or clearance of our products with domestic and foreign regulatory entities;
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our success in implementing our operational improvement programs;

the stability of certain foreign economic markets;

the impact of anticipated changes in the musculoskeletal industry and our ability to react to and capitalize on those changes;

our ability to successfully implement desired organizational changes;

our ability to successfully integrate the DePuy Trauma acquisition;

the impact of our managerial changes; and

our ability to take advantage of technological advancements.
Forward-looking statements reflect our current expectations and are not guarantees of performance. These statements are based on our
management s beliefs and assumptions, which in turn are based on currently available information. Important assumptions relating to these
forward-looking statements include, among others, assumptions regarding demand for our products, expected pricing levels, raw material costs,
the timing and cost of planned capital expenditures, future regulatory reforms affecting the healthcare industry, expected outcomes of pending
litigation and regulatory matters, the solvency of our insurers and the ultimate resolution of allocation and coverage issues with those insurers,
competitive conditions and general economic conditions. Readers of this prospectus are cautioned that reliance on any forward-looking
statement involves risks and uncertainties. Although we believe that the assumptions on which the forward-looking statements contained herein
are based are reasonable, any of those assumptions could prove to be inaccurate given the inherent uncertainties as to the occurrence or
nonoccurrence of future events. There can be no assurance that the forward-looking statements contained in this prospectus will prove to be
accurate. The inclusion of a forward-looking statement in this prospectus should not be regarded as a representation by us that our objectives
will be achieved. Forward-looking statements also involve risks and uncertainties, which could cause actual results to differ materially from
those projected by any forward-looking statement. Many of these factors are beyond our ability to control or predict and could, among other
things, cause actual results to differ from those contained in forward-looking statements made or incorporated by reference in this prospectus
and presented elsewhere by management from time to time. Such factors, among others, may have a material adverse effect upon our business,
financial condition, results of operations and cash flows and may include, but are not limited to, factors discussed under the heading Risk Factors
and the following:

changes in general economic conditions and interest rates;

changes in the availability of capital and financing sources;

changes in competitive conditions and prices in our markets;

il
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changes to the regulatory environment for our products, including national health care reform;

the effects of having incurred a substantial amount of indebtedness under the notes and our senior secured credit facilities;

the effects upon us of complying with the covenants contained in our senior secured credit facilities and the indentures governing the
notes;

restrictions the terms and conditions of the notes and our senior secured credit facilities may place on our ability to respond to
changes in our business or take certain actions;

changes in the relationship between supply of and demand for our products;

fluctuations in costs of raw materials and labor;

changes in other significant operating expenses;

decreases in sales of our principal product lines;

slowdowns or inefficiencies in our product research and development efforts;

increases in expenditures related to increased government regulation of our business;

developments adversely affecting our sales activities inside or outside the United States;

decreases in reimbursement levels by our customers, including certain of our foreign government customers that are experiencing
fiscal distress;

difficulties in transitioning certain manufacturing operations to China and other locations;

challenges in effectively implementing restructuring and cost saving initiatives;

increases in cost-containment efforts from managed care organizations and other third-party payors;

loss of our key management and other personnel or inability to attract such management and other personnel;
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increases in costs of retaining existing independent sales agents of our products;

potential future goodwill and/or intangible impairment charges;

unanticipated expenditures related to litigation; and

failure to comply with the terms of the Deferred Prosecution Agreement and Corporate Integrity Agreement.
We caution you not to place undue reliance on these forward-looking statements, which speak only as of the date they were made. We do not
undertake any obligation to publicly release any revisions to these forward-looking statements to reflect events or circumstances after the date of
this prospectus or to reflect the occurrence of unanticipated events. We intend to take advantage of the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995 regarding our forward-looking statements, and are including this sentence for the express purpose of
enabling us to use the protections of the safe harbor with respect to all forward-looking statements.

OTHER DATA
Numerical figures included in this prospectus have been subject to rounding adjustments.
EXCHANGE RATE INFORMATION

For purposes of presenting in U.S. dollars the amounts outstanding and the amounts available for borrowing under our senior secured credit
facilities and euro-denominated non-U.S. facility as well as the fair value of the interest rate swap agreements relating to our euro-denominated
term loan facility we have used a currency conversion rate of 1 euro to $1.2441, which represents the currency exchange rate from euros to U.S.
dollars on May 31, 2012. This rate is presented for informational purposes and is the same as the rate that is used for purposes of translating
euros into U.S. dollars in our financial statements.

TERMS USED IN THIS PROSPECTUS

Unless otherwise noted or indicated by the context, in this prospectus:

For periods prior to the Merger, the terms Biomet, Company, we, us and our refer to Biomet, Inc. as the target corporation and it
consolidated subsidiaries, and for periods after the Merger, those terms refer to Biomet, Inc. as the surviving corporation and its
consolidated subsidiaries, unless we expressly state otherwise or the context otherwise requires.

v
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The term LVB refers to LVB Acquisition, Inc., a Delaware corporation and our parent company.

The term Merger refers to the merger of LVB Acquisition Merger Sub, Inc., an Indiana corporation and wholly-owned subsidiary of
LVB Acquisition, Inc., and the initial issuer of the original notes, with and into Biomet, with Biomet continuing as the surviving
corporation after the merger.

The term Transactions refers to the transactions described in the section titled The Transactions included elsewhere in this
prospectus.

The term Sponsors refers to the investment funds affiliated with The Blackstone Group, Goldman Sachs Capital Partners, Kohlberg
Kravis Roberts & Co., or KKR, and TPG Global, LLC, or TPG, that provided the equity investment used to pay a portion of the cash
consideration paid as part of the Merger.

The term closing date refers to September 25, 2007, the date of closing of the Merger.

The term domestic refers to the United States and the term international refers to all countries other than the United States.

References to our fiscal years through and including fiscal 2012 are to the twelve months ended on May 31 of such year.
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SUMMARY

This summary contains basic information about us and the notes. Because it is a summary, it does not contain all of the information that is
important to you. You should read this entire prospectus carefully, including the section entitled Risk Factors and our consolidated financial
statements and the notes thereto included elsewhere in this prospectus, before making an investment decision.

Our Company

We are one of the largest orthopedic medical device companies in the United States and worldwide with operations in over 50 locations
throughout the world and distribution in approximately 90 countries. We design, manufacture and market a comprehensive range of both
surgical and non-surgical products used primarily by orthopedic surgeons and other musculoskeletal medical specialists. For over 30 years, we
have applied the most advanced engineering and manufacturing technology to the development of highly durable joint replacement systems. For
our fiscal years ended May 31, 2012 and 2011, we generated net sales of $2,838.1 million and $2,732.2 million, respectively.

As described in Note 13 to the financial statements in the Company s Annual Report on Form 10-K for the fiscal year ended May 31, 2012,
beginning in the first fiscal quarter of 2012, new product categories were adopted in order to more closely represent the way the Company
reports sales and markets products. Certain prior period amounts have been reclassified to conform to the current presentation. These
reclassifications do not change the Company s previously reported financial condition, results of operations or cash flows.

Biomet is incorporated in the State of Indiana. Our principal executive offices are located at 56 East Bell Drive, Warsaw, Indiana 46582. Our
website address is www.biomet.com. The information on our website is not deemed to be part of this prospectus. For additional information,
contact our Corporate Communications department at (574) 372-1514.
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Summary of the Terms of the Notes

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all the information
that is important to you. For a more complete understanding of the notes, you should read the section of the prospectus entitled Description of
Senior Notes and Description of Senior Subordinated Notes. For purposes of this summary and the Description of Senior Notes and

Description of Senior Subordinated Notes, references to the Company,  Biomet,  the issuer, we, our and us referonly to
Biomet, Inc. and not to its subsidiaries.

Issuer Biomet, Inc.

Notes Offered

Senior Cash Pay Notes $775.0 million in aggregate principal amount of 10% Senior Notes
due 2017.

Senior Subordinated Notes $1,015.0 million in aggregate principal amount of 115/,% Senior

Subordinated Notes due 2017.
Maturity Dates The notes will mature on October 15, 2017.

Interest Rate Interest on the senior cash pay notes is payable in cash and accrues
at a rate of 10% per annum.

Interest on the senior subordinated notes is payable in cash and
accrues at a rate of 113/,% per annum.

Interest Payment Dates April 15 and October 15, commencing April 15, 2008.

Guarantees Each of our existing and future wholly-owned domestic restricted
subsidiaries has jointly, severally and unconditionally guaranteed
the senior notes on a senior unsecured basis and the senior
subordinated notes on a senior subordinated unsecured basis, in
each case to the extent such subsidiaries guarantee our senior
secured credit facilities.

Ranking The senior notes and the related guarantees are our and the
guarantors general unsecured senior indebtedness and:

rank equally in right of payment to all of our and the guarantors
existing and future indebtedness and other obligations that are not,
by their terms, expressly subordinated in right of payment to the
senior notes and the related guarantees (including borrowings under
our senior secured credit facilities);
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are senior in right of payment to any of our and the guarantors
existing and future senior subordinated and subordinated
indebtedness and other obligations (including the senior
subordinated notes and the related guarantees) that are, by their
terms, expressly subordinated in right of payment to the senior
notes and the related guarantees; and

are effectively subordinated to all of our and the subsidiary
guarantors existing and future senior secured indebtedness and
other obligations (including borrowings under our senior secured
credit facilities) to the extent of the value of the assets securing
such indebtedness and other obligations.

The senior subordinated notes and the related guarantees are our
and the guarantors general unsecured senior subordinated
indebtedness and:

rank junior in right of payment to any of our and the guarantors
existing and future senior indebtedness and other obligations
(including the senior notes and the related guarantees and
borrowings under our senior secured credit facilities);

rank equally in right of payment to all of our and the guarantors
existing and future senior subordinated indebtedness and other
obligations; and

are senior in right of payment to any of our and the guarantors
existing and future subordinated indebtedness and other obligations
that are, by their terms, expressly subordinated in right of payment
to the senior subordinated notes and the related guarantees.

As of May 31, 2012, we and the guarantors had $3,274.3 million of
senior secured indebtedness outstanding, consisting of borrowings
and the related guarantees under our senior secured credit facilities.
As of May 31, 2012 using pro forma amounts taking into account
the offering, tender and redemption, we also had:

an additional approximately $330.0 million available for
borrowing under our cash flow revolving credit facilities, which, if
borrowed, would be senior secured indebtedness;
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an additional $336.1 million available for borrowing under our
asset-based revolving credit facility, subject to borrowing base
limitations, which, if borrowed, would be senior secured
indebtedness;

the option to incur additional incremental term loans or increase
the cash flow revolving credit facilities commitments under our
senior secured credit facilities of up to an amount that would cause
our Senior Secured Leverage Ratio (as defined in our senior
secured credit facilities) to be equal to or less than 4.50 to 1.00,
which, if borrowed, would be senior secured indebtedness; and

the option to increase the asset-based revolving credit facility
commitments under our asset-based revolving credit facility by up
to $100.0 million, which, if borrowed, would be senior secured
indebtedness.

We may redeem the notes, in whole or in part, at any time prior to
October 15, 2012 at a price equal to 100% of the aggregate
principal amount of the notes plus the applicable make whole
premium as described in  Description of Senior Notes Optional
Redemption orin Description of Senior Subordinated

Notes Optional Redemption, plus accrued and unpaid interest, if
any, to the applicable redemption date.

We may redeem the notes, in whole or in part, at any time on or

after October 15, 2012, at the applicable redemption price specified

in Description of Senior Notes Optional Redemption or in
Description of Senior Subordinated Notes Optional Redemption, in

each case, plus accrued and unpaid interest, if any, to the applicable

redemption date.
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If we experience specific kinds of changes of control, we must offer
to repurchase all of the notes at 101% of their principal amount,
plus accrued and unpaid interest, if any, to the repurchase date.

The indentures governing the notes, among other things, limit our
ability and the ability of our subsidiaries to:

incur or guarantee additional indebtedness;

incur liens;

pay dividends on or make distributions in respect of our capital
stock or make other restricted payments;

make investments;

consolidate, merge, sell or otherwise dispose of certain assets;
and

enter into transactions with our affiliates.

These covenants are subject to important exceptions, limitations

and qualifications as described in Description of Senior

Notes Certain Covenants and Description of Senior Subordinated
Notes Certain Covenants.

See Risk Factors and the other information in this prospectus for a
discussion of some of the factors you should carefully consider
before investing in the notes.
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RISK FACTORS

You should carefully consider the risks described below and the risk factors included in our Annual Report on Form 10-K for the fiscal year
ended May 31, 2012, which are incorporated by reference in this prospectus, as well as the other information contained in this prospectus and
in our Annual Report on Form 10-K for the fiscal year ended May 31, 2012, before investing in the notes. In such case, you may lose all or part
of your original investment in the notes.

Risks Related to Our Indebtedness

Our substantial level of indebtedness could materially adversely affect our ability to generate sufficient cash to fulfill our obligations under
the notes, our ability to react to changes in our business and our ability to incur additional indebtedness to fund future needs.

We are highly leveraged. As of May 31, 2012, we had total indebtedness of $5,827.8 million. The following chart shows our level of
indebtedness as of May 31, 2012 and on a pro forma basis as of May 31, 2012 to include the redemption of the senior toggle notes and the partial
redemption of the senior subordinated notes:

Pro Forma
(in millions) May 31, 2012 May 31, 2012
Non-U.S. facility $ 3.5 $ 35
Term loan facilities 3,274.3 3,274.3
Cash flow revolving credit facilities
Asset-based revolving credit facility
Senior cash pay notes 761.0 761.0
Senior PIK toggle notes 771.0
Senior subordinated notes 1,015.0 875.0
Premium on debt 3.0 0.9
New debt:
New senior notes 1,000.0
Total $ 5282738 $ 59147

As of May 31, 2012, we had outstanding approximately $3,274.3 million in aggregate principal amount of indebtedness under our senior secured
credit facilities that bears interest at a floating rate. The principal amount outstanding under our term loan facilities will be due and payable in
full at maturity, seven and a half years from September 25, 2007. The principal amount outstanding under our cash flow revolving credit
facilities will be due and payable in full at maturity, six years from September 25, 2007. The principal amount under our asset-based revolving
credit facility will be due and payable in full at maturity, six years from September 25, 2007. On August 2, 2012, we entered into an amendment
and restatement agreement that amended our existing senior secured credit facilities. The amendment (i) extends the maturity of approximately
$1,007.2 million of our U.S. dollar-denominated term loans and approximately 631.3 million of our euro-denominated term loans under the
credit facility to July 25, 2017 and (ii) refinances and replaces the existing alternative currency revolving credit commitments under the credit
facility with a new class of alternative currency revolving credit commitments in an aggregate amount of $165.0 million and refinances and
replaces the existing U.S. dollar revolving credit commitments under the credit facility with a new class of U.S. dollar-denominated revolving
credit commitments in an aggregate amount of $165.0 million. The new revolving credit commitments will mature on April 25, 2017, except
that if as of December 23, 2014, there is an outstanding aggregate principal amount of non-extended U.S. dollar and euro term loans in excess of
$200.0 million, then such revolving credit commitments will mature on December 24, 2014. The remaining term loans of the lenders under the
senior secured credit facilities who did not elect to extend such loans will continue to mature on March 25, 2015.

On August 8, 2012 we completed our offering of $1.0 billion aggregate principal amount of new 6.500% senior notes due 2020, which we refer
to as our new senior notes. We used the net proceeds of this offering to fund a tender offer for any and all of our outstanding senior toggle notes,
including related fees and expenses, and retire $140.0 million of senior subordinated notes.

We have also entered into a series of interest rate swap agreements to fix the interest rates on approximately 50% of the borrowings under our
senior secured credit facilities.
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Our substantial level of indebtedness increases the possibility that we may be unable to generate cash sufficient to pay, when due, the principal
of, interest on or other amounts due in respect of our indebtedness. Our substantial indebtedness, combined with our other financial obligations
and contractual commitments, could have important consequences. For example, it could:

make it more difficult for us to satisfy our obligations with respect to our indebtedness, including the notes, and any failure to
comply with the obligations under any of our debt instruments, including restrictive covenants, could result in an event of default
under the indentures governing the notes and the agreements governing such other indebtedness;
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require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing funds
available for working capital, capital expenditures, acquisitions, research and development and other purposes;

increase our vulnerability to adverse economic and industry conditions, which could place us at a competitive disadvantage
compared to our competitors that have relatively less indebtedness;

increase the risk we assess with our counterparties which could affect the fair value of our derivative instruments related to our debt
facilities noted above;

limit our flexibility in planning for, or reacting to, changes in our business and the industries in which we operate;

limit our noteholders rights to receive payments under the notes if secured creditors have not been paid;

limit our ability to borrow additional funds, or to dispose of assets to raise funds, if needed, for working capital, capital expenditures,
acquisitions, research and development and other corporate purposes; and

prevent us from raising the funds necessary to repurchase all notes tendered to us upon the occurrence of certain changes of control,
which would constitute a default under the indentures governing the notes.

Restrictions imposed by the indentures governing the notes and our new senior notes, our senior secured credit facilities and our other

outstanding indebtedness may limit our ability to operate our business and to finance our future operations or capital needs or to engage in
other business activities.

The agreements governing our indebtedness, including the indentures governing the notes and our new senior notes, contain various covenants
that limit our discretion in the operation of our business and also require us to meet financial maintenance tests and other covenants. The failure
to comply with such tests and covenants could have a material adverse effect on us. The agreements governing our indebtedness, including the
indentures governing the notes and our new senior notes, restrict our and our restricted subsidiaries ability, among other things, to:

incur additional indebtedness;

pay dividends on our capital stock or redeem, repurchase or retire our capital stock or indebtedness;

make investments, loans, advances and acquisitions;

create restrictions on the payment of dividends or other amounts to us from our restricted subsidiaries;

engage in transactions with our affiliates;

sell assets, including capital stock of our subsidiaries;
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consolidate or merge;

create liens; and

enter into sale and lease-back transactions.
The terms of our senior secured credit facilities also restrict LVB from conducting any business or operations other than, among others,
(1) owning Biomet, Inc., (ii) maintaining its legal existence, (iii) performing its obligations with respect to the senior secured credit facilities and
the indentures governing the notes, (iv) publicly offering its common stock, (v) financing activities, including the issuance of securities,
incurrence of debt, payment of dividends, making contributions to the capital of its subsidiaries and guaranteeing the obligations of its
subsidiaries, or (vi) providing indemnification to its officers and directors.

In addition, although the agreements governing our senior secured credit facilities and the indentures governing the notes do not require us to
comply with any financial ratio maintenance covenants, if less than $35.0 million (plus 10% of any increased commitments thereunder) were
available under our asset-based revolving credit facility at any time, we would not be permitted to borrow any additional amounts under our
asset-based revolving credit facility unless we maintain a certain pro forma ratio of (a) Consolidated Adjusted EBITDA minus Capital
Expenditures minus Cash Taxes to (b) Consolidated Fixed Charges (as such terms are defined in our asset-based revolving credit facility). In the
event of a default under any of our senior secured credit facilities, the lenders could elect to declare all amounts outstanding under the
agreements governing our senior secured credit facilities to be immediately due and payable. If the indebtedness under our senior secured credit
facilities or the notes or our new senior notes were to be accelerated, our assets may not be sufficient to repay such indebtedness in full. In
particular, noteholders will be paid only if we have assets remaining after we pay amounts due on our secured indebtedness, including our senior
secured credit facilities.

We, including our subsidiaries, have the ability to incur substantially more indebtedness, including senior secured indebtedness, and our
noteholders right to receive payments on each series of notes is effectively junior to the right of lenders who have a security interest in our
assets to the extent of the value of those assets.

Our obligations under the notes and our guarantors obligations under their guarantees of the notes are unsecured, but our obligations under our
senior secured credit facilities and each guarantor s obligations under its guarantee of our senior secured credit facilities are secured by a security
interest in substantially all of our domestic tangible and intangible assets, including the stock of
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substantially all of our wholly-owned U.S. subsidiaries and a portion of the stock of certain of our non-U.S. subsidiaries. If we are declared
bankrupt or insolvent, or if we default under our senior secured credit facilities, the lenders could declare all of the funds borrowed thereunder,
together with accrued interest, immediately due and payable. If we were unable to repay such indebtedness, the lenders could foreclose on the
pledged assets to the exclusion of holders of the notes, even if an event of default exists under the indentures governing the notes at such time.
Furthermore, if the lenders foreclose and sell the pledged equity interests in any guarantor under the notes, then that guarantor will be released
from its guarantee of the notes automatically and immediately upon such sale. In any such event, because the notes are not secured by any of our
assets or the equity interests in the guarantors, it is possible that there would be no assets remaining from which noteholders claims could be
satisfied or, if any assets remained, they might be insufficient to satisfy noteholders claims in full.

Subject to the restrictions in our senior secured credit facilities and the indentures governing the notes, we, including our subsidiaries, may incur
significant additional indebtedness. As of May 31, 2012 using pro forma amounts taking into account the offering, tender and redemption:

we and the guarantors had approximately $330.0 million available for borrowing under our cash flow revolving credit facilities,
which, if borrowed, would be senior secured indebtedness;

we and the guarantors had $336.1 million available for borrowing under our asset-based revolving credit facility, subject to
borrowing base limitations, which, if borrowed, would be senior secured indebtedness;

we and the guarantors have the option to incur additional incremental term loans or increase the cash flow revolving credit facilities
commitments under our senior secured credit facilities up to an amount that would cause our Senior Secured Leverage Ratio (as
defined in our senior secured credit facilities) to be equal to or less than 4.50 to 1.00, which, if borrowed, would be senior secured
indebtedness; and

we and the guarantors have the option to increase the asset-based revolving credit facility commitments under our asset-based
revolving credit facility by up to $100.0 million, which, if borrowed, would be senior secured indebtedness.
Although the terms of our senior secured credit facilities and the indentures governing the notes contain restrictions on the incurrence of
additional indebtedness, these restrictions are subject to a number of important exceptions, and indebtedness incurred in compliance with these
restrictions could be substantial. If we and our restricted subsidiaries incur significant additional indebtedness, the related risks that we face
could intensify.

We may not be able to generate sufficient cash to service all of our indebtedness and may be forced to take other actions to satisfy our
obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial condition and operating performance,
which is subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. We
may not be able to maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if any, and
interest on our indebtedness, including the notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay investments and
capital expenditures or to sell assets, seek additional capital or restructure or refinance our indebtedness, including the notes. Our ability to
restructure or refinance our debt will depend on the condition of the capital markets and our financial condition at such time. Any refinancing of
our debt could be at higher interest rates and may require us to comply with more onerous covenants, which could further restrict our business
operations. The terms of existing or future debt instruments and the indentures governing the notes may restrict us from adopting some of these
alternatives. In addition, any failure to make payments of interest and principal on our outstanding indebtedness on a timely basis would likely
result in a reduction of our credit rating, which could harm our ability to incur additional indebtedness. In the absence of such operating results
and resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to meet our debt
service and other obligations. Our senior secured credit facilities and the indentures governing the notes restrict our ability to dispose of assets
and use the proceeds from the disposition. We may not be able to consummate those dispositions or to obtain the proceeds that we could realize
from them and these proceeds may not be adequate to meet any debt service obligations then due. These alternative measures may not be
successful and may not permit us to meet our scheduled debt service obligations.

Table of Contents 19



Edgar Filing: BIOMET INC - Form 424B5

Repayment of our debt is dependent on cash flow generated by our subsidiaries.

Our subsidiaries own a significant portion of our assets and conduct a significant portion of our operations. Accordingly, repayment of our
indebtedness, including the notes, is dependent, to a significant extent, on the generation of cash flow by our subsidiaries and their ability to
make such cash available to us, by dividend, debt repayment or otherwise. Unless they are guarantors of the notes, our subsidiaries do not have
any obligation to pay amounts due on the notes or to make funds available for that purpose. Our subsidiaries may not be able to, or may not be
permitted to, make distributions to enable us to make payments in respect of our indebtedness, including the notes. Each subsidiary is a distinct
legal entity and, under certain circumstances, legal and contractual
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restrictions may limit our ability to obtain cash from our subsidiaries. While the indentures governing the notes limit the ability of our
subsidiaries to incur consensual restrictions on their ability to pay dividends or make other intercompany payments to us, these limitations are
subject to certain qualifications and exceptions. In the event that we do not receive distributions from our subsidiaries, we may be unable to
make required principal and interest payments on our indebtedness, including the notes.

Claims of noteholders will be structurally subordinated to claims of creditors of all our non-U.S. subsidiaries and some of our U.S.
subsidiaries because they will not guarantee the notes.

The notes are not guaranteed by any of our non-U.S. subsidiaries or any of our less than wholly-owned U.S. subsidiaries. Accordingly, claims of
holders of the notes will be structurally subordinated to the claims of creditors of these non-guarantor subsidiaries, including trade creditors.
Therefore, all obligations of our non-guarantor subsidiaries will have to be satisfied before any of the assets of such subsidiaries would be
available for distribution, upon a liquidation or otherwise, to us or a guarantor of the notes.

For the years ended May 31, 2012, 2011 and 2010, our non-guarantor subsidiaries accounted for $1,068.3 million, or 38% of our consolidated
net sales, $1,015.7 million, or 37% of our consolidated net sales, and $987.6 million, or 37% of our consolidated net sales, respectively. As of
May 31, 2012 and 2011, our non-guarantor subsidiaries accounted for approximately $2,734.3 million, or 26%, of our consolidated assets and
$3,236.1 million, or 28% of our consolidated assets, respectively, and approximately $413.1 million, or 5.3%, of our consolidated liabilities and
$587.9 million, or 7.2% of our consolidated liabilities, respectively. All amounts are presented after giving effect to intercompany eliminations.

The lenders under our senior secured credit facilities will have the discretion to release any guarantors under these facilities in a variety of
circumstances, which will cause those guarantors to be released from their guarantees of the notes.

While any obligations under our senior secured credit facilities remain outstanding, any guarantee of the notes may be released without action
by, or consent of, any holder of the notes or the trustee under the indentures governing the notes, at the discretion of lenders under our senior
secured credit facilities, if the related guarantor is no longer a guarantor of obligations under our senior secured credit facilities or any other
indebtedness. The lenders under our senior secured credit facilities will have the discretion to release the guarantees under our senior secured
credit facilities in a variety of circumstances. Noteholders will not have a claim as a creditor against any subsidiary that is no longer a guarantor
of the notes, and the indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those subsidiaries will
effectively be senior to claims of noteholders.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our senior secured credit facilities that is not waived by
the required lenders, and the remedies sought by the holders of such indebtedness, could prevent us from paying principal, premium, if any, and
interest on the notes and substantially decrease the market value of the notes. If we are unable to generate sufficient cash flow and are otherwise
unable to obtain funds necessary to meet required payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise
fail to comply with the various covenants, including financial and operating covenants in the instruments governing our indebtedness (including
covenants in our senior secured credit facilities and the indentures governing the notes), we could be in default under the terms of the agreements
governing such indebtedness, including our senior secured credit facilities and the indentures governing the notes. In the event of such default:

the holders of such indebtedness may be able to cause all of our available cash flow to be used to pay such indebtedness and, in any
event, could elect to declare all the funds borrowed thereunder to be due and payable, together with accrued and unpaid interest;

the lenders under our senior secured credit facilities could elect to terminate their commitments thereunder, cease making further
loans and institute foreclosure proceedings against our assets;

we could be forced into bankruptcy or liquidation; and

the subordination provisions in the senior subordinated notes may prevent us from paying any obligation with respect to such notes.
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If our operating performance declines, we may in the future need to obtain waivers from the required lenders under our senior secured credit
facilities to avoid being in default. If we breach our covenants under our senior secured credit facilities and seek a waiver, we may not be able to
obtain a waiver from the required lenders. If this occurs, we would be in default under our senior secured credit facilities, the lenders could
exercise their rights, as described above, and we could be forced into bankruptcy or liquidation.

Table of Contents 22



Edgar Filing: BIOMET INC - Form 424B5

Table of Conten
We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, we will be required to offer to repurchase all outstanding notes at 101% of
their principal amount plus accrued and unpaid interest, if any. The source of funds for any such purchase of the notes will be our available cash
or cash generated from our subsidiaries operations or other sources, including borrowings, sales of assets or sales of equity. We may not be able
to repurchase the notes upon a change of control because we may not have sufficient financial resources to purchase all of the notes that are
tendered upon a change of control. Further, we will be contractually restricted under the terms of our senior secured credit facilities from
repurchasing all of the notes tendered by holders upon a change of control. Accordingly, we may not be able to satisfy our obligations to
purchase the notes unless we are able to refinance or obtain waivers under our senior secured credit facilities. Our failure to repurchase the notes
upon a change of control would cause a default under the indentures governing the notes and a cross default under our senior secured credit
facilities. Our senior secured credit facilities also provide that a change of control will be a default that permits lenders to accelerate the maturity
of borrowings thereunder. Any of our future debt agreements may contain similar provisions.

The trading prices for the notes will be directly affected by many factors, including our credit rating.

Credit rating agencies continually revise their ratings for companies they follow. The condition of the financial and credit markets and prevailing
interest rates have fluctuated in the past and are likely to fluctuate in the future. Any such fluctuation may impact the trading price of the notes.
In addition, developments in our business and operations could lead to a ratings downgrade which could adversely affect the trading price of the
notes, or the trading market for the notes.

An adverse rating of the notes may cause their trading price to fall.

If a rating agency rates the notes, it may assign a rating that is lower than the rating expected by the noteholders. Ratings agencies also may
lower ratings on the notes or any of our other debt in the future. If rating agencies assign a lower than expected rating or reduce, or indicate that
they may reduce, their ratings of our debt in the future, the trading price of the notes could significantly decline.

Certain covenants under the indentures will be suspended for so long as the notes are rated investment grade by both Standard & Poor s and
Moody s and no default has occurred and is continuing. These covenants restrict, among other things, our and our restricted subsidiaries ability to
incur or guarantee debt or issue certain stock, pay dividends, make distributions on, or redeem or repurchase, capital stock and enter into
transactions with affiliates. Because these restrictions will not apply when the notes are rated investment grade, we will be able to incur

additional debt and consummate transactions that may impair our ability to satisfy our obligations with respect to the notes. In addition, we will

not have to make certain offers to repurchase the notes. These covenants will be reinstated if the credit ratings assigned to the notes later decline
below investment grade or a default occurs and is continuing.

Federal and state fraudulent transfer laws may permit a court to void the notes and the guarantees, subordinate claims in respect of the
notes and the guarantees and require noteholders to return payments received. If this occurs, noteholders may not receive any payments on
the notes.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the notes and the incurrence of any guarantees. Under
federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which may vary from state to state, the notes
or guarantees could be voided as a fraudulent transfer or conveyance if (1) we or any of the guarantors, as applicable, issued the notes or
incurred the guarantees with the intent of hindering, delaying or defrauding creditors or (2) we or any of the guarantors, as applicable, received
less than reasonably equivalent value or fair consideration in return for either issuing the notes or incurring the guarantees and, in the case of

(2) only, one of the following is also true at the time thereof:

we or any of the guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the notes or the
incurrence of the guarantees;

the issuance of the notes or the incurrence of the guarantees left us or any of the guarantors, as applicable, with an unreasonably
small amount of capital to carry on the business;
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we or any of the guarantors intended to, or believed that we or such guarantor would, incur debts beyond our or such guarantor s
ability to pay such debts as they mature; or

we or any of the guarantors was a defendant in an action for money damages, or had a judgment for money damages docketed
against us or such guarantor if, in either case, after final judgment, the judgment is unsatisfied.
A court would likely find that we or a guarantor did not receive reasonably equivalent value or fair consideration for the notes or such guarantee
if we or such guarantor did not substantially benefit directly or indirectly from the issuance of the notes or the applicable guarantee. As a general
matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or an antecedent debt is
secured or satisfied.
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We cannot be certain as to the standards a court would use to determine whether or not we or the guarantors were solvent at the relevant time or,
regardless of the standard that a court uses, that the issuance of the guarantees would not be further subordinated to our or any of our guarantors
other debt. Generally, however, an entity would be considered insolvent if, at the time it incurred indebtedness:

the sum of its debts, including contingent liabilities, was greater than the fair value of all its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
If a court were to find that the issuance of the notes or the incurrence of the guarantee was a fraudulent transfer or conveyance, the court could
void the payment obligations under the notes or such guarantee or further subordinate the notes or such guarantee to presently existing and future
indebtedness of ours or of the related guarantor, or require the holders of the notes to repay any amounts received with respect to such guarantee.
In the event of a finding that a fraudulent transfer or conveyance occurred, noteholders may not receive any repayment on the notes. Further, the
voidance of the notes could result in an event of default with respect to our and our subsidiaries other debt that could result in acceleration of
such debt.

Although each guarantee entered into by a guarantor will contain a provision intended to limit that guarantor s liability to the maximum amount
that it could incur without causing the incurrence of obligations under its guarantee to be a fraudulent transfer, this provision may not be

effective to protect those guarantees from being voided under fraudulent transfer law, or may reduce that guarantor s obligation to an amount that
effectively makes its guarantee worthless.

We are indirectly owned and controlled by the Sponsors, and the Sponsors interests as equity holders may conflict with the interests of
noteholders as creditors.

The Sponsors have the ability to control our policies and operations. The interests of the Sponsors may not in all cases be aligned with our
noteholders interests. For example, if we encounter financial difficulties or are unable to pay our debts as they mature, the interests of our equity
holders might conflict with our noteholders interests. In addition, our equity holders may have an interest in pursuing acquisitions, divestitures,
financings or