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PROSPECTUS SUPPLEMENT

(to prospectus dated April 15, 2014)

BIOMET, INC.

$1,825,000,000 6.500% Senior Notes due 2020

$800,000,000 6.500% Senior Subordinated Notes due 2020

This prospectus supplement updates and supplements the prospectus dated April 15, 2014.

See the �Risk Factors� section beginning on page 7 of the prospectus 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 supplement and the accompanying prospectus have 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 affected 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.

You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus. We have not authorized any person to provide you with any information or
represent anything about us or this offering that is not contained in this prospectus supplement and the
accompanying prospectus. If given or made, any such other information or representation should not be relied
upon as having been authorized by us. This prospectus supplement and the accompanying 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 or incorporated by reference in this prospectus
supplement and the accompanying prospectus is accurate as of any date other than the date on the front cover
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of this prospectus supplement and the accompanying prospectus or the date of any document incorporated by
reference herein.

The date of this prospectus supplement is April 30, 2014.

Edgar Filing: BIOMET INC - Form 424B3

2



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of

the Securities Exchange Act of 1934

Date of Report: April 30, 2014

Date of earliest event reported April 24, 2014

000-54505

001-15601

(Commission file no.)

LVB ACQUISITION, INC.

BIOMET, INC.

(Exact name of registrant as specified in its charter)
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Delaware

Indiana

(State or other jurisdiction of

incorporation or organization)

26-0499682

35-1418342

(I.R.S. Employer

Identification No.)

56 East Bell Drive

Warsaw IN

(Address of principal executive offices)

46582

(Zip code)

Registrant�s telephone number, including area code: (574) 267-6639

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

x Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.
On April 24, 2014, LVB Acquisition, Inc., a Delaware corporation (the �Company�), which owns all of the outstanding
shares of common stock of Biomet, Inc., entered into an Agreement and Plan of Merger (the �Merger Agreement�), with
Zimmer Holdings, Inc., a Delaware corporation (�Parent�), and Owl Merger Sub, Inc., a Delaware corporation and
wholly owned subsidiary of Parent (�Merger Sub�).

Under the Merger Agreement, the Company will be acquired for an aggregate purchase price based on a total
enterprise value of $13.35 billion, which will consist of $10.35 billion in cash and 32,704,677 shares of Parent
common stock (which number of shares represents the quotient of $3.0 billion divided by $91.73, the volume
weighted average price of Parent�s common stock on the New York Stock Exchange for the five trading days prior to
the date of the Merger Agreement). According to Parent�s Form 8-K filed on April 30, 2014, in connection with the
merger, Parent expects to pay off all of the outstanding funded debt of the Company and its subsidiaries, and the
aggregate cash merger consideration paid by Parent at the closing will be reduced by such amount. Parent is expected
to fund the cash portion of the merger consideration and the repayment of the outstanding funded debt of the
Company and its subsidiaries with a combination of new debt and cash on hand. The closing of the merger is not
conditioned on the receipt of any debt financing by Parent. Parent, however, is not required to consummate the merger
until the completion of a 15 consecutive business day marketing period.

The aggregate merger consideration, as reduced by the amount of the Company�s funded debt repaid by Parent in
connection with the closing of the merger, will be allocated among holders of the Company�s outstanding common
stock and equity awards. At the effective time of the merger, each outstanding Company option will fully vest and
convert into the right to receive a payment comprised of Parent common stock and cash equal to the difference
between the value of the per share merger consideration and the exercise price of the option. Each right of any kind,
contingent or accrued, to receive shares of Company common stock granted under any of the Company�s stock plans
(including restricted stock units and leveraged share awards) other than Company options, whether vested or unvested,
which is outstanding immediately prior to the effective time of the merger shall be cancelled and each former holder
of any such cancelled award will be entitled to receive a payment comprised of Parent common stock and cash into
which the number of shares of Company common stock previously subject to such awards would have been converted
into in the merger if such shares of Company common stock had been outstanding immediately prior to the effective
time of the merger; provided, that in the case of leveraged share awards, any such payment will be reduced by any
unpaid portion of any loan with respect to such award.

Consummation of the merger is subject to various conditions, including, without limitation, (i) approval of the merger
by the Company stockholders, (ii) the receipt of regulatory approval or the expiration or termination of applicable
waiting periods under the applicable antitrust laws of certain jurisdictions, including the expiration or termination of
any applicable waiting period under the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976 and approval of
the merger by the European Commission under Council Regulation 139/2004 of the European Union and (iii) the
Form S-4 to be filed by Parent with respect to the shares of Parent common stock to be issued in the merger being
declared effective by the Securities and Exchange Commission (the �SEC�).

Under certain other circumstances principally related to a failure to obtain required antitrust clearances prior to the
outside date (as defined in, and subject to extensions pursuant to, the Merger Agreement) and subject to certain other
conditions, the Merger Agreement provides for Parent to pay to the Company a fee of $800 million upon termination
of the Merger Agreement.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Merger Agreement, which is filed as Exhibit 2.1 hereto and is incorporated herein by
reference. The Merger Agreement has been included as an exhibit hereto solely to provide investors and security
holders with information regarding its terms. It is not intended to be a source of financial, business or operational
information about the Company, Biomet, Inc. (�Biomet�), Parent or their respective subsidiaries or affiliates. The
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representations, warranties and covenants contained in the Merger Agreement are made only for purposes of the
Merger Agreement and are made as of specific dates; are solely for the benefit of the parties; may be subject to
qualifications and limitations agreed upon by the parties in connection with negotiating the terms of the Merger
Agreement, including being qualified by confidential disclosures made for the purpose of allocating contractual risk
between the parties rather than establishing matters as facts; and may be subject to standards of materiality applicable
to the contracting parties that differ from those applicable to investors or security holders. Investors and security
holders should not rely on the representations, warranties and covenants or any description thereof as characterizations
of the actual state of facts or condition of the Company, Biomet, Parent or their respective subsidiaries or affiliates.
Moreover, information concerning the subject matter of the representations, warranties and covenants may change
after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in public
disclosures.
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Concurrently with the entry into the Merger Agreement, Parent entered into a Stockholders Agreement, dated as of the
date of the Merger Agreement, with LVB Acquisition Holding, LLC and the other signatories thereto, which will
become effective as of the closing of the merger, and a Voting Agreement, dated as of the date of the Merger
Agreement, with LVB Acquisition Holding, LLC and the other signatories thereto, pursuant to which the holder of
approximately 95% of the Company�s outstanding common stock agreed to deliver a written consent in favor of the
approval of the merger.

Additional Information about this Transaction

In connection with the proposed transaction, Zimmer will file with the SEC a Registration Statement on Form S-4 that
will include a consent solicitation statement of LVB Acquisition, Inc. that also constitutes a prospectus of Zimmer.
We urge investors and security holders to read the consent solicitation statement/prospectus when it becomes available
because it will contain important information regarding the proposed merger. You may obtain a free copy of the
consent solicitation statement/prospectus (when available) and other related documents filed by Zimmer and LVB
Acquisition, Inc., with the SEC at the SEC�s website at www.sec.gov. These documents and other relevant materials,
including any documents incorporated by reference therein, when and if filed, may also be obtained free of charge
from Zimmer at http://investor.zimmer.com or from LVB Acquisition, Inc. at
http://www.biomet.com/corporate/investors/, as applicable. This communication shall not constitute an offer to sell or
the solicitation of an offer to buy any securities, nor shall there be any offer or sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful, prior to registration or qualification under the securities laws
of any such jurisdiction.

Item 5.02(e) Compensatory Arrangements of Certain Officers.
On April 24, 2014, Biomet entered into an amendment (each, an �Amendment�) to Biomet�s employment agreements
with each of Jeffery R. Binder, Daniel P. Florin, Robin T. Barney, Bradley J. Tandy and Adam R. Johnson (the
�Executives�) to amend certain severance provisions of each such employment agreement. All other provisions of the
employment agreements remain unchanged in every respect.

Each Amendment affects the severance amount that the Executive will be entitled to if his or her employment with
Biomet is terminated within the two-year period following the closing of the merger contemplated by the Merger
Agreement (the �Closing�). Specifically, if Messrs. Florin, Tandy, Johnson or Ms. Barney�s employment is terminated at
any time within the two-year period following the Closing either by Biomet for any reason other than for cause, death
or disability, or by the Executive for good reason, and, with respect to the amendment to Mr. Binder�s employment
agreement (the �Binder Amendment�), if Mr. Binder�s employment is terminated at any time within the two-year period
following the Closing either by Biomet for any reason other than for cause, death or disability, or by Mr. Binder for
good reason or, on or after January 1, 2015, with or without good reason (and his employment could not be terminated
by Biomet for cause at such time), each Amendment and the Binder Amendment provide that the Executive will
receive an amount equal to (a) two times his or her base salary in effect at the date of termination plus (b) two times
the amount equal to the average of (x) the actual annual incentive bonus earned by the Executive with respect to the
2014 fiscal year and (y) the Executive�s target annual incentive bonus under Biomet�s annual bonus plan for Biomet�s
fiscal year in which the Closing occurs.

Furthermore, under the Binder Amendment, if Mr. Binder is terminated by Biomet for any reason other than for cause,
death or disability, or if Mr. Binder terminates his employment for good reason or, on or after January 1, 2015, with or
without good reason (and his employment could not be terminated by Biomet for cause at such time) prior to a change
of control, he would be entitled to an amount equal to (a) two times his base salary in effect at the date of termination
plus (b) two times the amount equal to the average of (x) the actual annual incentive bonus earned by Mr. Binder with
respect to the 2014 fiscal year and (y) Mr. Binder�s target annual incentive bonus under the annual bonus plan for
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Biomet�s fiscal year that contains the date of termination.
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The above descriptions of the Amendment and the Binder Amendment are qualified in their entirety by reference to
the copies of such agreements filed herewith as exhibits 10.01 and 10.02, respectively, and incorporated herein by
reference.

Forward looking statements

This document contains �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934, as amended. Those statements are often indicated by the use
of words such as �will,� �intend,� �anticipate,� �estimate,� �expect,� �plan� and similar expressions. Forward-looking statements
involve certain risks and uncertainties. Actual results may differ materially from those contemplated by the forward
looking statements due to, among others, the following factors: the ability of the parties to complete the proposed
merger; the parties ability to obtain regulatory approvals of the proposed merger on the contemplated terms and
schedule; the impact of the announcement of, or failure to complete, the proposed merger on relationships with
distributors, employees, customers and suppliers; potential or actual litigation; the success of LVB Acquisition, Inc.�s,
the parent of Biomet, Inc., and its subsidiaries� (together, the �Company�) principal product lines; the results of the
ongoing investigation by the United States Department of Justice; the ability to successfully implement new
technologies; the Company�s ability to sustain sales and earnings growth; the Company�s success in achieving timely
approval or clearance of its products with domestic and foreign regulatory entities; the impact to the business as a
result of compliance with federal, state and foreign governmental regulations and with the Deferred Prosecution
Agreement; the impact to the business as a result of the economic downturn in both foreign and domestic markets; the
impact of federal health care reform; the impact of anticipated changes in the musculoskeletal industry and the ability
of the Company to react to and capitalize on those changes; the ability of the Company to successfully implement its
desired organizational changes and cost-saving initiatives; the ability of the Company to successfully integrate
acquisitions; the impact to the business as a result of the Company�s significant international operations, including,
among others, with respect to foreign currency fluctuations and the success of the Company�s transition of certain
manufacturing operations to China; the impact of the Company�s managerial changes; the ability of the Company�s
customers to receive adequate levels of reimbursement from third-party payors; the Company�s ability to maintain its
existing intellectual property rights and obtain future intellectual property rights; the impact to the business as a result
of cost containment efforts of group purchasing organizations; the Company�s ability to retain existing independent
sales agents for its products; the impact of product liability litigation losses; and other factors set forth in the
Company�s filings with the SEC, including the Company�s most recent annual report on Form 10-K and quarterly
reports on Form 10-Q.

Although the Company believes 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 as to the accuracy of forward-looking
statements contained in this document. The inclusion of a forward-looking statement herein should not be regarded as
a representation by the Company that the Company�s objectives will be achieved. The Company undertakes no
obligation to update publicly or revise any forward-looking statements, whether as a result of new information, future
events or otherwise. Accordingly, the reader is cautioned not to place undue reliance on forward-looking statements
which speak only as of the date on which they were made.

Item 8.01 Other Events.
On April 24, 2014, the Company issued a press release announcing the signing of the Merger Agreement, a copy of
which is furnished as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

  2.1 Agreement and Plan of Merger, dated as of April 24, 2014, among LVB Acquisition, Inc., Zimmer Holdings,
Inc., and Owl Merger Sub.*

10.1 Form of Amendment to the Employment Agreement, dated April 24, 2014, by and between Biomet Inc. and
Messrs. Florin, Tandy, Johnson and Ms. Barney.

10.2 First Amendment to the Amended and Restated Employment Agreement, dated April 24, 2014, by and
between Biomet Inc. and Jeffery R. Binder.

99.1 Press release dated April 24, 2014.

* Schedules and exhibits are omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company and Biomet, Inc.
agree to furnish supplementally a copy of any omitted schedules or exhibits to the Securities and Exchange
Commission upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this Report to
be signed on their behalf by the undersigned hereunto duly authorized.

LVB ACQUISITION, INC.

Date: April 30, 2014 By: /s/ Bradley J. Tandy
Name: Bradley J. Tandy
Title: Senior Vice President, General Counsel and

Secretary

BIOMET, INC.

Date: April 30, 2014 By: /s/ Bradley J. Tandy
Name: Bradley J. Tandy
Title: Senior Vice President, General Counsel and

Secretary
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EXHIBIT INDEX

Exhibit
Number Description

2.1 Agreement and Plan of Merger, dated as of April 24, 2014, among LVB Acquisition, Inc., Zimmer
Holdings, Inc., and Owl Merger Sub, Inc.*

10.1 Form of Amendment to the Employment Agreement, dated April 24, 2014 by and between Biomet Inc.
and Messrs. Florin, Tandy, Johnson and Ms. Barney.

10.2 First Amendment to the Amended and Restated Employment Agreement, dated April 24, 2014 by and
between Biomet Inc. and Jeffery R. Binder.

99.1 Press release dated April 24, 2014.

* Schedules and exhibits are omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company and Biomet, Inc.
agree to furnish supplementally a copy of any omitted schedules or exhibits to the Securities and Exchange
Commission upon request.
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Exhibit 2.1

EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

ZIMMER HOLDINGS, INC.,

OWL MERGER SUB, INC.

AND

LVB ACQUISITION, INC.

April 24, 2014
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER is dated as of April 24, 2014, by and among Zimmer Holdings, Inc.,
a Delaware corporation (�Parent�), Owl Merger Sub, Inc., a Delaware corporation and an indirect wholly owned
subsidiary of Parent (�Merger Sub�), and LVB Acquisition, Inc., a Delaware corporation (the �Company�).

RECITALS

WHEREAS, the parties intend that Merger Sub shall merge with and into the Company (the �Merger�), on the terms and
subject to the conditions of this Agreement and in accordance with the General Corporation Law of the State of
Delaware (�DGCL�);

WHEREAS, the respective Boards of Directors of Parent and the Company each have determined that a business
combination between Parent and the Company is in the best interests of their respective companies and stockholders
and accordingly have approved this Agreement and the Merger provided for herein, in each case, on the terms and
subject to the conditions set forth herein;

WHEREAS, concurrently with the execution and delivery of this Agreement, Parent, LVB Acquisition Holding, LLC
(the �Principal Stockholder�), the Sponsors and the other signatories thereto have entered into a stockholders agreement
(the �Stockholders Agreement�); and

WHEREAS, the parties desire to make certain covenants, representations, warranties and agreements in connection
with the Merger and also to prescribe certain conditions to the Merger, in each case, as set forth herein.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants, representations, warranties and
agreements contained herein, and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be bound hereby, the parties agree as follows:

ARTICLE I

DEFINITIONS, TERMS AND INTERPRETIVE MATTERS

Section 1.1 Certain Definitions. As used in this Agreement, the following terms shall have the meanings set forth or as
referenced below:

�ABL Credit Facilities� means the credit facilities of the Company pursuant to the agreement set forth as item (1) in
Section 5.5(c)(ii) of the Company Disclosure Letter.

�Affiliate� means, with respect to any Person, any other Person who directly or indirectly controls, is controlled by or is
under common control with such Person; provided, that for purposes of this Agreement, (a) �Affiliate� shall not include
any portfolio company of any Sponsor or any of its Affiliates and (b) after the Closing, (x) no Sponsor or holder of
shares of Company Common Stock prior to the Closing or Person that would be a Company Related Party of such
Sponsor or holder shall be considered an Affiliate of the Company or any Subsidiary of the Company and (y) neither
the Company nor any Subsidiary of the Company shall be considered an Affiliate of any Sponsor or holder of shares
of Company Common Stock prior to the Closing or any Person that would be a Company Related Party
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of such Sponsor or holder. The term �control,� for the purposes of this definition, means the power to direct or cause the
direction of the management or policies of the controlled Person.

�Affiliate Agreement� means a Contract of the type required to be disclosed in Section 5.9 of the Company Disclosure
Letter.

�Aggregate Adjusted Cash Consideration� means (a) the Aggregate Cash Consideration, plus (b) the amount of Closing
Date Cash, plus (c) the Expense Amount minus (d) the Debt Payoff Amount.

�Aggregate Cash Consideration� means Ten Billion Three Hundred Fifty Million Dollars ($10,350,000,000.00).

�Aggregate Company Shares Deemed Outstanding� means the sum of (a) the aggregate number of shares of Company
Common Stock issued and outstanding immediately prior to the Effective Time, plus (b) the aggregate number of
shares of Company Common Stock issuable in respect of all outstanding in-the-money Company Options issued and
outstanding immediately prior to the Effective Time (after giving effect to the vesting of all unvested in-the-money
Company Options contemplated by this Agreement and assuming all such in-the-money Company Options were
exercised in full), plus (c) the number of shares of Company Common Stock deliverable pursuant to all outstanding
Company Stock-Based Awards issued and outstanding immediately prior to the Effective Time.

�Aggregate Company Stock-Based Award Consideration� means the aggregate of the payments in respect of Company
Stock-Based Awards pursuant to Section 4.6(b).

�Aggregate Consideration� means the Aggregate Stock Consideration and the Aggregate Adjusted Cash Consideration,
collectively.

�Aggregate Merger Consideration� means the aggregate of the Merger Consideration payable pursuant to Section 4.1(a).

�Aggregate Option Consideration� means the excess of (a) the Aggregate Consideration over (b) the sum of (i) the
Aggregate Merger Consideration and (ii) the Aggregate Company Stock-Based Award Consideration.

�Aggregate Option Exercise Price� means the aggregate amount that would be paid to the Company by the holders of
Company Options in respect of all outstanding in-the-money Company Options issued and outstanding immediately
prior to the Effective Time (after giving effect to the vesting of all unvested in-the-money Company Options
contemplated by this Agreement) had each such in-the-money Company Option been exercised (and assuming
concurrent payment in full of the applicable exercise price of each such in-the-money Company Option solely in cash)
immediately prior to the Effective Time in accordance with the terms of the Company Stock Plans and applicable
option agreement with the Company pursuant to which such in-the-money Company Option was issued.

2
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�Aggregate Stock Consideration� means thirty-two million seven hundred four thousand six hundred seventy-seven
(32,704,677) shares of Parent Common Stock.

�Agreement� means this Agreement and Plan of Merger, as may hereafter be amended from time to time.

�Alternate Financing� has the meaning set forth in Section 7.10(c).

�Alternate Commitment Letter� has the meaning set forth in Section 7.10(c).

�Amended Form S-4� has the meaning set forth in Section 7.16(c).

�Applicable Law� means (a) any applicable foreign, federal, state or local statute, law (including common law),
ordinance, rule, regulation or regulatory guideline having the force of law and (b) any applicable Order.

�Balance Sheet Date� has the meaning set forth in Section 5.4.

�Benefit Plans� has the meaning set forth in Section 5.13(a).

�Biomet� means Biomet, Inc.

�Bond Financing� has the meaning set forth in Section 7.10(d).

�Breakage Cost� means any consent fee, change of control premium, termination fee, prepayment penalty, make-whole
payment, �breakage� cost or similar payment or related cost, including the fees and expenses of the attorneys to the
trustee, lenders or agents to the extent payable under the applicable indenture, credit agreement or credit facility,
associated with the pay-off, unwinding, redemption, satisfaction or defeasance of (a) any and all Funded Debt,
including (i) the Company Notes in accordance with the applicable indenture and (ii) the amounts under the credit
agreements and facilities of the Company or any of its Subsidiaries and (b) any and all obligations under commodity
swap agreements, commodity cap agreements, interest rate cap agreements, interest rate swap agreements, foreign
currency exchange agreements and other similar agreements, in the case of each of clauses (a) and (b), outstanding or
in existence as of the date of this Agreement and set forth in Section 1.1(a) of the Company Disclosure Letter.

�Bridge Financing� has the meaning set forth in Section 6.14.

�Business Day� means any day other than Saturday, a Sunday or a day on which banks in New York, New York are
authorized or required to be closed for regular banking business.

�Cancelled Shares� has the meaning set forth in Section 4.1(d).

�Cash Consideration Ratio� means one minus the Stock Consideration Ratio.
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�Certificate of Merger� has the meaning set forth in Section 2.1.

�Certificate� has the meaning set forth in Section 4.1(b).

�Cleary Gottlieb� has the meaning set forth in Section 10.6.

�Closing� has the meaning set forth in Section 2.2.

�Closing Date� means the date of the Closing.

�Closing Date Cash� means the sum of (a) the fair market value (if denominated in a currency other than United States
Dollars, expressed in United States Dollars calculated based on the relevant currency exchange rate in effect (as
published in The Wall Street Journal) as of 11:59 p.m. (New York City time) on the date immediately preceding the
Closing Date) of all cash, cash equivalents and marketable securities of the Company and its Subsidiaries, determined
in accordance with GAAP on a consolidated basis, as of immediately prior to the Effective Time and (b) the aggregate
Settlement Amount.

�Code� means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute.

�Collective Bargaining Agreement� means any and all Contracts that have been entered into between the Company or
any of its Subsidiaries and any Employee Representative (or between Parent and any Employee Representative), or
any industry-wide or nation-wide Contract governing labor or employment relations to which the Company or any of
its Subsidiaries is subject or bound.

�Commission� means the Securities and Exchange Commission or any successor Governmental Authority.

�Commitment Letter� has the meaning set forth in Section 6.14.

�Company� has the meaning set forth in the first paragraph of this Agreement.

�Company Common Stock� means the common stock, par value $0.01 per share, of the Company.

�Company Disclosure Letter� means the disclosure letter delivered by the Company to Parent concurrently with the
execution of this Agreement.

�Company Financial Statements� has the meaning set forth in Section 5.3(b).

�Company Intellectual Property� means the Owned Company Intellectual Property and the Licensed Company
Intellectual Property.

�Company IT Systems� has the meaning set forth in Section 5.18(g).

�Company Material Adverse Effect� means any change, effect, event, occurrence, state of facts or development that,
individually or in the aggregate with all other changes, effects,
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events, occurrences, state of facts and developments, (a) is or would reasonably be expected to be materially adverse
to the business, results of operations or financial condition of the Company and its Subsidiaries, taken as a whole,
except to the extent that such change, effect, event, occurrence, state of facts or development results from, arises out of
or is attributable to (i) changes in general economic conditions, (ii) general financial or security market fluctuations or
changes in conditions thereof, (iii) changes in or events affecting any of the industries in which the Company or any of
its Subsidiaries operate, (iv) any effect arising out of a change or proposed change in GAAP (or any authoritative
interpretation thereof) or Applicable Law (or any authoritative interpretation thereof), (v) the negotiation, execution,
delivery, announcement or pendency of this Agreement and the transactions contemplated hereby (provided, however,
that the exception in this clause (v) for the execution and delivery of this Agreement, shall not apply to Section 5.7 or
the first sentence of Section 5.13(e)), including any (x) litigation resulting therefrom and (y) change in customer,
distributor, sales representative, employee, labor union, works council, supplier, financing source, licensor, licensee,
sub-licensee, stockholder, Governmental Authority or similar relationships, including as a result of the identity of
Parent or its plans or intentions for the Company or any of its Subsidiaries or their respective businesses or operations
(or any portion thereof), (vi) any failure by the Company and its Subsidiaries to meet any estimates of revenues,
earnings, projections, budgets, plans or forecasts of the Company, any of its Subsidiaries or any other Person
(provided that, unless otherwise excluded from the definition of Company Material Adverse Effect, the underlying
cause or causes of such failure may be taken into consideration when determining whether a Company Material
Adverse Effect has occurred), (vii) natural disasters or other force majeure events, (viii) changes in local, national,
international or other political, social or regulatory conditions, including any engagement in hostilities, whether or not
pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack of any
kind, or the worsening thereof, (ix) compliance by the Company and its Subsidiaries with any of the terms and
conditions of this Agreement, including Section 7.3, (x) any change in the credit rating of the Company or any of its
Subsidiaries (provided that, unless otherwise excluded from the definition of Company Material Adverse Effect, the
underlying cause or causes of such change in credit rating may be taken into consideration when determining whether
a Company Material Adverse Effect has occurred), (xi) any action taken by the Company or any of its Subsidiaries at
the request or with the consent of Parent or any of its Affiliates or (xii) any relationship or activity subject to the
National Labor Relations Act or similar Applicable Law; provided, that, in the cases of the foregoing clauses
(i) through (iv), (vii) and (viii), to the extent such changes do not have a materially disproportionate effect on the
Company and its Subsidiaries, taken as a whole, as compared to other participants in the same industry or (b) would
prevent consummation of the transactions contemplated by this Agreement by the Company.

�Company Notes� means any bonds, debentures, notes and similar instruments of the Company or any of its
Subsidiaries.

�Company Option� has the meaning set forth in Section 4.6(a).

�Company Registered Intellectual Property� means the following Owned Company Intellectual Property: (a) granted
and applied-for patents, (b) registered and applied-for trademarks and service marks, (c) domain names and
(d) registered and applied-for copyrights.
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�Company Related Party� has the meaning set forth in Section 10.16.

�Company SEC Documents� has the meaning set forth in Section 5.3(a).

�Company Stock-Based Award� has the meaning set forth in Section 4.6(b).

�Company Stock Plans� has the meaning set forth in Section 4.6(a).

�Company Stockholder Approval� has the meaning set forth in Section 5.2(a).

�Company Stockholders� Meeting� has the meaning set forth in Section 7.16(d).

�Competing Transaction� means (a) any acquisition of the Company or any of its Subsidiaries by another Person (other
than any such acquisition by (i) Parent or any of its Subsidiaries or (ii) the Company or any of its other Subsidiaries),
(b) any merger, consolidation or other business combination with or involving the Company or any of its Subsidiaries
(other than any such merger, consolidation or other business combination with or involving the Company or any of its
Subsidiaries and (i) Parent or any of its Subsidiaries or (ii) the Company or any of its other Subsidiaries), (c) any
acquisition of any material asset or shares of capital stock of the Company or any of its Subsidiaries (other than
pursuant to any Benefit Plan or existing Contract or in connection with the exercise of Company Options or Company
Stock-Based Awards) or any grant of an exclusive license of any material intellectual property of the Company or any
of its Subsidiaries, in each case, by or to another Person (other than (x) Parent or any of its Subsidiaries or (y) the
Company or any of its other Subsidiaries).

�Confidentiality Agreement� has the meaning set forth in Section 7.4.

�Consent Solicitation Statement� has the meaning set forth in Section 7.16(a).

�Consent Solicitation Statement/Prospectus� has the meaning set forth in Section 7.16(a).

�Continuing Employees� has the meaning set forth in Section 7.8(a).

�Contract� means any agreement, note, guarantee, mortgage, indenture, lease, deed of trust, license, instrument or other
contract or legally binding arrangement or commitment, whether written or oral.

�D&O Expenses� has the meaning set forth in Section 7.7(b).

�D&O Indemnifiable Claim� has the meaning set forth in Section 7.7(b).

�D&O Indemnified Person� has the meaning set forth in Section 7.7(a).

�D&O Losses� has the meaning set forth in Section 7.7(b).

�Debt Financing� has the meaning set forth in Section 6.14.

�Debt Payoff Amount� means the aggregate amount necessary to pay off, redeem, satisfy, discharge or defease any
Funded Debt.
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�Definitive Financing Agreements� has the meaning set forth in Section 7.10(a).

�DGCL� has the meaning set forth in the Recitals of this Agreement.

�Disclosure Letter� means the Company Disclosure Letter or the Parent Disclosure Letter, as the case may be.

�Dissenting Share� has the meaning set forth in Section 4.5.

�Divestiture� has the meaning set forth in Section 7.3(c).

�Dollars� or �$� means the lawful currency of the United States.

�Effective Date� has the meaning set forth in Section 2.3.

�Effective Time� has the meaning set forth in Section 2.3.

�Employee Representative� means any labor union, trade union, labor organization, labor association, collective
bargaining unit, works council, employee council, workers� committee, cooperation committee, bargaining
representative, or any other type of employees� representative or employee organization elected, appointed or created
for information, consultation, codetermination and/or collective bargaining purposes.

�Encumbrance� means any charge, pledge, mortgage, deed of trust, hypothecation, security interest, lien, license,
encroachment, easement or defect or imperfection of title, or any right of first refusal or other similar restriction on
voting or transfer, or any other similar limitation, restriction or encumbrance.

�Environmental Law� means any Applicable Law relating to pollution, protection of the environment, natural resources,
or the safety or health of human beings or other living organisms, or to the manufacture, distribution in commerce,
treatment, storage, disposal, use or Release of Hazardous Substances, including any so-called environmental �property
transfer� laws, such as the New Jersey Industrial Site Recovery Act, N.J. Stat. Ann. § 13:1K-6 et seq.

�ERISA� means the Employee Retirement Income Security Act of 1974, as amended.

�ERISA Affiliate� means any Person or entity that, together with the Company or any of its Subsidiaries, is treated as a
single employer under Section 414(b), (c), (m) or (o) of the Code.

�EU Merger Regulation� means Council Regulation 139/2004 of the European Union, as amended.

�Exchange Act� means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

�Exchange Agent� has the meaning set forth in Section 4.2(a).

�Exchange Fund� has the meaning set forth in Section 4.2(b).
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�Exchange Ratio� has the meaning set forth in Section 4.1(a).

�Expense Amount� has the meaning set forth in Section 7.18.

�FDA� has the meaning set forth in Section 5.20(a).

�FDCA� has the meaning set forth in Section 5.20(a).

�Financing� has the meaning set forth in Section 7.10(d).

�Financing Arrangers� has the meaning set forth in Section 7.10(d).

�Financing Expenses� has the meaning set forth in Section 7.10(d).

�Financing Sources� means the lenders and other Persons (including agents and arrangers but excluding Parent and any
of its Affiliates) that have committed to provide or otherwise entered into Contracts in connection with the Debt
Financing or other financings of Parent or Merger Sub in connection with the transactions contemplated hereby,
including any commitment letters or engagement letters relating thereto, together with each former, current and future
Affiliate thereof and each former, current and future partner, controlling person and Representative of such lenders,
other Persons or Affiliates thereof or the heirs, executors, successors and assigns of any of the foregoing.

�Form S-4� has the meaning set forth in Section 5.21.

�Funded Debt� means, without duplication, the outstanding principal amount of, and all interest accrued and unpaid in
respect of, (a) any indebtedness for borrowed money of the Company or any of its Subsidiaries, whether or not
recourse to the Company or any of its Subsidiaries, (b) any obligation of the Company or any of its Subsidiaries
evidenced by bonds, debentures, notes or other similar instruments, including the Company Notes, (c) any
reimbursement obligation of the Company or any of its Subsidiaries with respect to letters of credit (excluding standby
letters of credit to the extent undrawn), bankers� acceptances or similar facilities issued for the account of the Company
or any of its Subsidiaries, and (d) any obligation of the type referred to in clauses (a) through (c) of another Person the
payment of which the Company or any of its Subsidiaries has guaranteed or for which the Company or any of its
Subsidiaries is responsible or liable, directly or indirectly, jointly or severally, as obligor, guarantor or otherwise, in
each case, excluding, for the avoidance of doubt, (i) accounts payable and other current liabilities of the Company or
any of its Subsidiaries arising in the Ordinary Course of Business and reflected as a current trade payable or accrued
expense of the Company or any of its Subsidiaries, (ii) all obligations of the Company or any of its Subsidiaries to pay
the deferred purchase price of property or services, (iii) all liabilities of the Company or any of its Subsidiaries in
respect of capital leases, (iv) all obligations of the Company or any of its Subsidiaries under commodity swap
agreements, commodity cap agreements, interest rate cap agreements, interest rate swap agreements, foreign currency
exchange agreements and other similar agreements and (v) any and all Breakage Costs.
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�GAAP� means U.S. generally accepted accounting principles as in effect at the time any applicable financial statements
were prepared or any act requiring the application of GAAP was performed.

�Governmental Authority� means any national, supranational, federal, state, county, local or municipal government or
any court or tribunal, regulatory or administrative agency, board or commission, arbitrator, arbitration tribunal of any
government or other governmental authority or instrumentality.

�Hazardous Substance� means any pollutant, contaminant, hazardous substance, hazardous waste, medical waste,
special waste, toxic substance, petroleum or petroleum-derived substance, waste or additive, radioactive material, or
other compound, element, material or substance in any form whatsoever (including products) regulated, restricted,
classified or otherwise characterized as hazardous or that could give rise to any liability under any applicable
Environmental Law.

�HSR Act� means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder.

�Incremental Deemed Stock Consideration� means a number of shares of Parent Common Stock equal to the product of
(a) the quotient obtained by dividing the Aggregate Option Exercise Price by the Reference Value and (b) the Stock
Consideration Ratio.

�Indebtedness� means, without duplication, the outstanding principal amount of, and all interest, premiums, penalties,
prepayment fees and other amounts accrued and unpaid in respect of, (a) any indebtedness for borrowed money of the
Company or any of its Subsidiaries, whether or not recourse to the Company or any of its Subsidiaries, (b) any
obligation of the Company or any of its Subsidiaries evidenced by bonds, debentures, notes or other similar
instruments, (c) any reimbursement obligation of the Company or any of its Subsidiaries with respect to letters of
credit (excluding letters of credit to the extent undrawn), bankers� acceptances or similar facilities issued for the
account of the Company or any of its Subsidiaries, (d) all obligations to pay the deferred purchase price of property or
services, (e) all liabilities in respect of capital leases, (f) all obligations under commodity swap agreements,
commodity cap agreements, interest rate cap agreements, interest rate swap agreements, foreign currency exchange
agreements and other similar agreements, and (g) all other items that have been or should have been reflected as
indebtedness on a consolidated balance sheet prepared in accordance with GAAP and (h) any obligation of the type
referred to in clauses (a) through (g) of another Person the payment of which the Company or any of its Subsidiaries
has guaranteed or for which the Company or any of its Subsidiaries is responsible or liable, directly or indirectly,
jointly or severally, as obligor, guarantor or otherwise, in each case, excluding, without limitation, accounts payable
and other current liabilities arising in the Ordinary Course of Business.

�Intentional Breach� means, with respect to any representation, warranty, agreement or covenant, an action or omission
(including a failure to cure circumstances) taken or omitted to be taken that the breaching party intentionally takes (or
intentionally fails to take) and knows (or reasonably should have known) would, or would reasonably be expected to,
cause a material breach of such representation, warranty, agreement or covenant.
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�Intellectual Property� means any and all intellectual property and industrial property rights recognized under
Applicable Law, including in and to: (a) all U.S. and non-U.S. registered, unregistered and pending (i) trade names,
trade dress, trademarks, service marks, logos, internet domain names and all registrations and applications therefor,
together with the goodwill associated with any of the foregoing, (ii) original works of authorship, copyrights, and all
registrations and applications therefor and (iii) patents and patent applications, including continuations, divisionals,
continuations-in-part, reissues, renewals, extensions, registrations, and supplemental protection certificates and the
like of any of the foregoing, registered designs and invention disclosures, and all grants, registrations and applications
therefor; and (b) all (i) computer software and (ii) trade secrets, inventions, processes, formulae, information and
know-how, in each case, which are proprietary and confidential and derive independent economic value from not
being generally known.

�IPO� has the meaning set forth in Section 7.18.

�IRS� means the United States Internal Revenue Service.

�Knowledge of the Company� and each phrase having equivalent meaning (e.g., �known to the Company�) means the
actual knowledge of those individuals identified on Appendix A-1 hereto, without any duty to make any investigation
into the affairs or business of the Company and its Subsidiaries.

�Knowledge of Parent� and each phrase having equivalent meaning (e.g., �known to Parent�) means the actual knowledge
of those individuals identified on Appendix A-2 hereto, without any duty to make any investigation into the affairs or
business of Parent and its Subsidiaries.

�Leased Real Property� has the meaning set forth in Section 5.15(b).

�Letter of Transmittal� has the meaning set forth in Section 4.2(a).

�Licensed Company Intellectual Property� means all in-licensed registered and applied-for Intellectual Property used by
the Company or any of its Subsidiaries.

�Marketing Period� means the first period of fifteen (15) consecutive Business Days throughout which the conditions set
forth in Sections 8.1 and 8.2 shall be satisfied or waived (other than any conditions that by their nature are to be
satisfied at the Closing); provided, that the Marketing Period shall end on any earlier date that is the date on which the
Debt Financing or the Bond Financing, as applicable, is consummated.

�Material Contract� has the meaning set forth in Section 5.12(a).

�Material Permit� has the meaning set forth in Section 5.10.

�Medical Device� has the meaning set forth in Section 5.20(a).

�Merger� has the meaning set forth in the Recitals of this Agreement.
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�Merger Consideration� has the meaning set forth in Section 4.1(a).

�Merger Consideration Value� means the sum of (a) the Per Share Cash Consideration and (b) the product of the
Exchange Ratio and the Parent Reference Price.

�Merger Sub� has the meaning set forth in the first paragraph of this Agreement.

�Money Laundering Laws� has the meaning set forth in Section 5.23(b).

�Non-U.S. Benefit Plans� means any material employee benefit plan maintained by the Company or any of its
Subsidiaries, or to which the Company or any of its Subsidiaries contributes (or has an obligation to contribute) as of
the date hereof, outside the United States of America primarily for the benefit of employees residing outside the
United States of America, but excluding any such plan sponsored in whole or in part by any government,
governmental entity or union or employee organization or any other person other than the Company or any of its
Subsidiaries.

�NDA� has the meaning set forth in Section 7.4.

�NYSE� means the New York Stock Exchange.

�Order� means any order, judgment, injunction, award, decision, determination, stipulation, ruling, subpoena, writ,
decree or verdict entered by or with any Governmental Authority.

�Ordinary Course of Business� means an action taken by a Person that is taken in the ordinary course of such Person
consistent with past practices.

�Organizational Documents� means any charter, certificate of incorporation, articles of association, bylaws, operating
agreement or similar formation or governing documents and instruments.

�Outside Date� has the meaning set forth in Section 9.1(a)(ii).

�Owned Company Intellectual Property� means all Intellectual Property owned or co-owned by the Company or any of
its Subsidiaries.

�Owned Real Property� has the meaning set forth in Section 5.15(a).

�Parent� has the meaning set forth in the first paragraph of this Agreement.

�Parent Benefit Plans� has the meaning set forth in Section 7.8(b).

�Parent Common Stock� means the common stock, par value $0.01 per share, of Parent.

�Parent Disclosure Letter� means the disclosure letter delivered by Parent to the Company concurrently with the
execution of this Agreement.
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�Parent Material Adverse Effect� means any change, effect, event, occurrence, state of facts or development that,
individually or in the aggregate with all other changes, effects, events, occurrences, state of facts and developments,
(a) is or would reasonably be expected to be materially adverse to the business, results of operations or financial
condition of Parent and its Subsidiaries, taken as a whole, except to the extent that such change, effect, event,
occurrence, state of facts or development results from, arises out of or is attributable to (i) changes in general
economic conditions, (ii) general financial or security market fluctuations or changes in conditions thereof,
(iii) changes in or events affecting the industries in which Parent and its Subsidiaries operate, (iv) any effect arising
out of a change or proposed change in GAAP (or any authoritative interpretation thereof) or Applicable Law (or any
authoritative interpretation thereof), (v) the negotiation, execution, delivery, announcement or pendency of this
Agreement and the transactions contemplated hereby (provided, however, that the exception in this clause (v) for the
execution and delivery of this Agreement shall not apply to Section 6.6), including any (x) litigation resulting
therefrom and (y) change in customer, distributor, sales representative, employee, labor union, works council,
supplier, financing source, licensor, licensee, sub-licensee, stockholder, Governmental Authority or similar
relationships, including as a result of the identity of the Company or Parent�s plans or intentions for the Company or
any of its Subsidiaries or their respective businesses or operations (or any portion thereof), (vi) any failure by Parent
and its Subsidiaries to meet any estimates of revenues, earnings, other projections, budgets, plans or forecasts of
Parent, any of its Subsidiaries or any other Person (provided, that unless otherwise excluded from the definition of
Parent Material Adverse Effect the underlying cause or causes of such failure may be taken into consideration when
determining whether a Parent Material Adverse Effect has occurred), (vii) natural disasters or other force majeure
events, (viii) changes in local, national, international or other political, social or regulatory conditions, including any
engagement in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence
of any military or terrorist attack of any kind, or the worsening thereof, (ix) compliance by Parent and its Subsidiaries
with the terms and conditions of this Agreement, (x) any change in the credit rating of Parent or any of its Subsidiaries
(provided, that unless otherwise excluded from the definition of Parent Material Adverse Effect, the underlying cause
or causes of such change in credit rating may be taken into consideration when determining whether a Parent Material
Adverse Effect has occurred), (xi) any action taken by Parent or any of its Subsidiaries at the request or with the
consent of the Company or any of its Affiliates or (xii) any relationship or activity subject to the National Labor
Relations Act or similar Applicable Law; provided, that, in the cases of the foregoing clauses (i) through (iv), (vii) and
(viii), to the extent such changes do not have a materially disproportionate effect on Parent and its Subsidiaries, taken
as a whole, as compared to other participants in the same industry or (b) would prevent consummation of the
transactions contemplated by this Agreement by Parent or Merger Sub.

�Parent Material Permit� has the meaning set forth in Section 6.9.

�Parent Reference Price� means the average of the volume weighted average sales prices per share of Parent Common
Stock on the NYSE (as reported by Bloomberg L.P.) during the Reference Period.

�Parent Related Party� has the meaning set forth in Section 10.16.

12

Edgar Filing: BIOMET INC - Form 424B3

31



�Parent SEC Documents� has the meaning set forth in Section 6.15(a).

�Per Option Consideration� has the meaning set forth in Section 4.6(a).

�Per Share Cash Consideration� means the quotient obtained by dividing (a) the sum of (i) the Aggregate Adjusted Cash
Consideration and (ii) the product of (1) the Cash Consideration Ratio and (2) the Aggregate Option Exercise Price by
(b) the Aggregate Company Shares Deemed Outstanding.

�Per Share Stock Consideration� has the meaning set forth in Section 4.1(a).

�Permit� means franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents,
concessions, registrations, clearances, exemptions, certificates, filings, notices, approvals and orders of any
Governmental Authority necessary for a Person to own, lease and operate its properties and assets or to carry on its
businesses as they are now being conducted.

�Permitted Encumbrances� means (a) Encumbrances for Taxes and other governmental charges and assessments not yet
due and payable or which may hereafter be paid without penalty, and Encumbrances for Taxes and other
governmental charges and assessments being contested in good faith and for which adequate reserves have been
established in accordance with GAAP in the Company�s consolidated financial statements (or notes thereto),
(b) inchoate mechanics� and materialmen�s Encumbrances for construction in progress, (c) inchoate workmen�s,
mechanics, repairmen�s, warehousemen�s and carriers� Encumbrances arising in the Ordinary Course of Business of the
Company and its Subsidiaries, (d) zoning restrictions, building codes and other land use laws regulating the use or
occupancy of Real Property or activities conducted thereon that do not, individually or in the aggregate, materially
interfere with the present occupancy or use of the respective Real Property or otherwise materially interfere with the
conduct of or impair the business operations of the Company and its Subsidiaries, (e) utility easements, rights of way,
imperfections in title, charges, easements, restrictions, declarations, covenants, conditions, defects, encroachments and
similar Encumbrances that are imposed by any Governmental Authority having jurisdiction thereon or otherwise are
typical for the applicable property type and locality as do not, individually or in the aggregate, materially interfere
with the present occupancy or use of the respective Real Property or otherwise materially interfere with the conduct of
or impair the business operations of the Company and its Subsidiaries, (f) interests of any lessor, licensor, licensee or
lessee to any Real Property leased by the Company or any of its Subsidiaries, (g) Encumbrances and obligations
arising under the Material Contracts (including Contracts related to the Funded Debt of the Company or any of its
Subsidiaries), (h) transfer restrictions on any securities of the Company or any of its Subsidiaries imposed by
Applicable Laws or existing Contracts made available to Parent, (i) other Encumbrances being contested in good faith
in the Ordinary Course of Business or which do not, individually or in the aggregate, materially interfere with the
present occupancy or use of the respective Real Property or otherwise materially interfere with the conduct of or
impair the business operations of the Company and its Subsidiaries, (j) licenses or other grants of rights to Intellectual
Property (including by means of covenants not to sue) other than those pursuant to Contracts required to be disclosed
in Section 5.12(a)(vi) of the Company Disclosure Letter, (k) Encumbrances arising in the Ordinary Course of
Business of the Company or any of its Subsidiaries under workmen�s
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compensation, unemployment insurance, social security and retirement laws, (l) matters disclosed by any existing title
insurance policies or title reports made available to Parent, (m) title to any portion of the Real Property lying within
the right of way or boundary of any public road or private road, (n) purchase money Encumbrances securing rental
payments under capital lease arrangements, and (o) Encumbrances securing Indebtedness or liabilities that are
reflected in the Company Financial Statements or that the Company or any of its Subsidiaries is permitted to incur
under Section 7.1.

�Person� means any individual, corporation, company, partnership (limited or general), joint venture, limited liability
company, association, trust or other entity, or any Governmental Authority.

�Principal Stockholder� has the meaning set forth in the Recitals of this Agreement.

�Proceeding� means any action, arbitration, litigation or suit (whether civil, criminal or administrative) by or before any
Governmental Authority.

�Proxy Statement� has the meaning set forth in Section 7.16(c).

�Proxy Statement/Prospectus� has the meaning set forth in Section 7.16(c).

�Real Property� means the Leased Real Property and the Owned Real Property and all buildings and improvements
thereon.

�Real Property Leases� has the meaning set forth in Section 5.15(b).

�Redemption Notice� has the meaning set forth in Section 7.11(a).

�Reference Period� means the ten (10) consecutive full trading days ending on the second (2nd) to last trading day
immediately prior to the Effective Date.

�Reference Value� means Ninety One Dollars Seventy Three Cents ($91.73).

�Registration Statement� means the Company�s Registration Statement on Form S-1 filed with the Commission on
March 6, 2014 (Registration No. 333-194391), as amended prior to the date hereof.

�Regulatory Law� has the meaning set forth in Section 5.20(a).

�Release� means any release, pumping, pouring, emptying, injecting, escaping, leaching, migrating, dumping, seepage,
spill, leak, flow, discharge, disposal or emission into the environment.

�Released Claim� has the meaning set forth in Section 10.15.

�Released Person� has the meaning set forth in Section 10.15.

�Releasing Person� has the meaning set forth in Section 10.15.
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�Representatives� means, with respect to any Person, its officers, directors, employees, counsel, accountants, financial
advisors, agents, consultants and other authorized representatives of such Person.

�Required Amount� has the meaning set forth in Section 6.14.

�Required Information� has the meaning set forth in Section 7.10(d).

�Restraint� has the meaning set forth in Section 8.1(a).

�Retention Plan Amount� has the meaning set forth in Section 7.8(d).

�Reverse Termination Fee� has the meaning set forth in Section 9.2(a).

�Sarbanes Act� means the Sarbanes-Oxley Act of 2002, as amended.

�Section 228 Notice� has the meaning set forth in Section 5.2(a).

�Securities Act� means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

�Senior Secured Credit Facilities� means the credit facilities of the Company pursuant to the Contracts set forth as item
(2) in Section 5.5(c)(ii) of the Company Disclosure Letter.

�Settlement Amount� has the meaning set forth in Section 7.1(b)(xvii)(A).

�Significant Subsidiary� means any Subsidiary of the Company or Parent, as applicable, that constitutes a �significant
subsidiary� of the Company or Parent, as applicable, within the meaning of Rule 1-02 of Regulation S-X promulgated
under the Securities Act.

�Social Security Act� has the meaning set forth in Section 5.20(d).

�Sponsor� means any of The Blackstone Group, L.P., Goldman, Sachs & Co., Kohlberg Kravis Roberts & Co. L.P. and
TPG Global, LLC.

�State Takeover Laws� has the meaning set forth in Section 5.22.

�Stockholder Approval Deadline� has the meaning set forth in Section 7.16(b).

�Stock Consideration Ratio� means the quotient obtained by dividing (a) Three Billion Dollars ($3,000,000,000) by
(b) the sum of (i) Three Billion Dollars ($3,000,000,000) and (ii) the Aggregate Adjusted Cash Consideration.

�Stockholders Agreement� has the meaning set forth in the Recitals of this Agreement.

�Subsidiaries� means, with respect to any Person, another Person, in which such first Person (a) owns, directly or
indirectly, more than fifty percent (50%) of the outstanding voting securities, equity securities, profits interest or
capital interest or (b) is entitled to elect at least a majority of the board of directors, board of managers or similar
governing body.
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�Surviving Corporation� has the meaning set forth in Section 2.1.

�Tax� or �Taxes� means any and all taxes (whether federal, state, local or foreign), including, without limitation, income,
gross receipts, profits, sales, use, occupation, value added, ad valorem, transfer, capital stock, franchise, withholding,
license, customs duty, payroll, employment, unemployment, social security, disability, registration, alternative or
add-on minimum, estimated, excise, stamp, or property taxes, together with any interest, penalties or additions to tax
imposed with respect thereto.

�Tax Returns� means returns, reports, schedules, forms and similar items required to be filed with any Governmental
Authority with respect to any Tax.

�Transfer� means to sell, transfer, lease, pledge, mortgage, encumber or otherwise dispose of any property or assets
(including stock or other ownership interests of subsidiaries).

�Transfer Taxes� has the meaning set forth in Section 7.12.

Section 1.2 Other Terms. Other terms may be defined elsewhere in the text of this Agreement and, unless otherwise
indicated, shall have such meaning throughout this Agreement.

ARTICLE II

THE MERGER

Section 2.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement and in accordance
with the DGCL, at the Effective Time, Merger Sub shall be merged with and into the Company, which shall be the
surviving corporation (the �Surviving Corporation�) in the Merger, and the separate corporate existence of Merger Sub
shall thereupon cease. The separate corporate existence of the Company with all its properties, rights, powers,
privileges, immunities and franchises shall continue unaffected by the Merger. At the Effective Time, the effect of the
Merger shall be as provided in this Agreement, the certificate of merger as contemplated by the DGCL (the �Certificate
of Merger�) and the applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject
thereto, at the Effective Time, all the properties, rights, powers, privileges, immunities and franchises of the Company
and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Company and
Merger Sub shall become the debts, liabilities and duties of the Surviving Corporation.

Section 2.2 Closing. The closing of the transactions contemplated by this Agreement (the �Closing�) shall take place
(a) at the offices of White & Case LLP, 1155 Avenue of the Americas, New York, New York 10036, commencing at
10:00 a.m. local time, on the third (3rd) Business Day after the date on which all of the conditions set forth in Article
VIII have been satisfied or, to the extent permitted by Applicable Law, waived (other than those conditions that by
their nature are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by Applicable
Law, waiver of those conditions) in accordance with this Agreement or (b) at such other location, date and time as
Parent and the Company may agree upon in writing; provided, however, that, notwithstanding the satisfaction or, to
the extent permitted by
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Applicable Law, waiver of the conditions set forth in Article VIII, Parent and Merger Sub shall not be obligated to
effect the Closing prior to the third (3rd) Business Day following the final day of the Marketing Period, unless Parent
shall request an earlier date on three (3) Business Days� prior written notice (but, subject in each such case, to the
satisfaction or, to the extent permitted by Applicable Law, waiver of all of the conditions set forth in Article VIII
(other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or
waiver of those conditions)).

Section 2.3 Effective Time. Upon the terms and subject to the conditions set forth in this Agreement, as promptly as
reasonably practicable following the Closing on the Closing Date, the parties shall file the Certificate of Merger,
together with any required related certificates, filings or recordings, with the Secretary of State of the State of
Delaware, in such form as required by, and executed in accordance with, the relevant provisions of the DGCL. The
Merger shall become effective upon the filing of the Certificate of Merger with the Secretary of State of the State of
Delaware or at such later date and time as the Company and Parent may agree upon and as is set forth in the
Certificate of Merger (such time, the �Effective Time� and such date, the �Effective Date�).

ARTICLE III

THE SURVIVING CORPORATION

Section 3.1 Certificate of Incorporation. At the Effective Time, the Certificate of Incorporation of the Company shall
be amended and restated in its entirety to read as set forth on Exhibit A. As so amended, the Certificate of
Incorporation of the Company shall be the Certificate of Incorporation of the Surviving Corporation until thereafter
amended as permitted by Applicable Law, such Certificate of Incorporation and this Agreement (including
Section 7.7).

Section 3.2 Bylaws. At the Effective Time, the Bylaws of Merger Sub, as in effect immediately prior to the Effective
Time, shall be the Bylaws of the Surviving Corporation until thereafter amended as permitted by Applicable Law,
such Bylaws and this Agreement (including Section 7.7).

Section 3.3 Directors and Officers. From and after the Effective Time, the directors of Merger Sub immediately prior
to the Effective Time shall be the directors of the Surviving Corporation, and the officers of the Company
immediately prior to the Effective Time shall be the officers of the Surviving Corporation, in each case, until their
respective successors have been duly elected or appointed and qualified or until their earlier death, resignation or
removal in accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation.
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ARTICLE IV

EFFECT ON CAPITAL STOCK; PURCHASE PRICE

Section 4.1 Effect on Capital Stock.

(a) Each share of Company Common Stock issued and outstanding immediately prior to the Effective Time (other
than any Cancelled Shares and Dissenting Shares) shall, by virtue of this Agreement and without any action on the
part of the Company, Parent or Merger Sub or the holders of any shares of Company Common Stock, be automatically
converted into and shall thereafter represent the right to receive, upon the terms and subject to the conditions set forth
in this Agreement, (i) such fraction of a validly issued, fully-paid and non-assessable share of Parent Common Stock
(the �Exchange Ratio�) equal to the quotient obtained by dividing (A) the sum of the Aggregate Stock Consideration
and the Incremental Deemed Stock Consideration by (B) the Aggregate Company Shares Deemed Outstanding (the
�Per Share Stock Consideration�) and (ii) the Per Share Cash Consideration (together with the Per Share Stock
Consideration, the �Merger Consideration�).

(b) From and after the Effective Time, all of the shares of Company Common Stock converted into the right to receive
the Merger Consideration pursuant to this Article IV shall no longer be outstanding and shall automatically be
cancelled and retired and shall cease to exist, and each holder of a certificate (each, a �Certificate�) previously
representing any such shares of Company Common Stock shall thereafter cease to have any rights with respect to such
securities, except the right to receive, upon the terms and subject to the conditions set forth in this Agreement, (i) the
Merger Consideration, (ii) any dividends and other distributions in accordance with Section 4.2(h) and (iii) any cash to
be paid in lieu of any fractional share of Parent Common Stock in accordance with Section 4.3.

(c) If at any time during the period between the date of this Agreement and the Effective Time, any change in the
outstanding shares of capital stock of Parent shall occur by reason of any reclassification, recapitalization, stock split
or combination, exchange or readjustment of shares, or any stock dividend thereon with a record date during such
period, or any similar event, the Exchange Ratio, the Per Share Cash Consideration and any number or amount
contained herein which is based on the price of Parent Common Stock or the number of shares of Parent Common
Stock, as the case may be, shall be appropriately adjusted to reflect such reclassification, recapitalization, stock split or
combination, exchange or readjustment of shares, stock dividend thereon or similar event and provide to the holders of
Company Common Stock as of immediately prior to the Effective Time the same economic effect as contemplated by
this Agreement prior to such event (it being understood that, notwithstanding anything in this Agreement to the
contrary, unless any such event described in this Section 4.1(c) has occurred that would require an adjustment
pursuant to this Section 4.1(c), in no event shall Parent be obligated to issue any shares of Parent Common Stock in
excess of the Aggregate Stock Consideration in connection with the Merger).

(d) At the Effective Time, all shares of Company Common Stock that are owned by Parent, Merger Sub, any
Subsidiary of Parent or Merger Sub, or held in treasury of the Company or owned by the Company or any Subsidiary
of the Company (the �Cancelled Shares�) shall be automatically cancelled and retired without any conversion thereof
and shall cease to exist and no payment shall be made in respect thereof.

(e) Each issued and outstanding share of common stock, par value $0.01 per share, of Merger Sub issued and
outstanding immediately prior to the Effective Time shall be converted into and become one (1) validly issued,
fully-paid and non-assessable share of common stock, par value $0.01 per share, of the Surviving Corporation.
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Section 4.2 Surrender and Payment.

(a) At or prior to the date that is not less than two (2) months prior to the anticipated Effective Time, Parent shall
appoint an exchange agent reasonably acceptable to the Company (the �Exchange Agent�) for the purpose of
exchanging Certificates representing shares of Company Common Stock for the Merger Consideration in accordance
with this Article IV. As promptly as reasonably practicable after the appointment of the Exchange Agent (but in any
event within ten (10) Business Days after the date thereof), Parent and the Company will develop and finalize a letter
of transmittal which shall be in customary form and have such other provisions as to which Parent and the Company
may reasonably agree (which letter of transmittal shall specify that the delivery of the Merger Consideration shall be
effected, and risk of loss and title shall pass, only upon proper delivery of the Certificates to the Exchange Agent) (the
�Letter of Transmittal�) for use in effecting delivery of shares of Company Common Stock to the Exchange Agent. At
or as promptly as reasonably practicable after finalizing such Letter of Transmittal (but in any event within ten
(10) Business Days after the date thereof and at least ten (10) Business Days prior to the Effective Time), Parent shall
cause the Exchange Agent to send to each holder of record of shares of Company Common Stock on the date thereof,
and from time to time thereafter as requested by Parent or the Company, a Letter of Transmittal, together with
instructions for effecting the surrender of Certificates in exchange for the Merger Consideration.

(b) At or prior to the Effective Time, Parent shall deposit, or shall cause to be deposited, with the Exchange Agent, in
trust for the benefit of the holders of shares of Company Common Stock (other than any Cancelled Shares), for
exchange in accordance with this Article IV, evidence of book-entry shares (or certificates if requested by any such
holder) representing the number of shares of Parent Common Stock and an amount of cash, in each case, sufficient to
pay to the holders of shares of Company Common Stock the Per Share Cash Consideration and the Per Share Stock
Consideration (such certificates or book-entry shares for shares of Parent Common Stock and cash in Dollars, together
with cash in lieu of fractional shares in accordance with Section 4.3 and any dividends or distributions with respect to
the shares of Parent Common Stock in accordance with Section 4.2(h), being hereinafter referred to as the �Exchange
Fund�) payable pursuant to Section 4.1 in exchange for outstanding shares of Company Common Stock. The Exchange
Agent shall, pursuant to irrevocable instructions, deliver the Merger Consideration contemplated to be paid pursuant
to Section 4.1 out of the Exchange Fund. Parent agrees to make available to the Exchange Agent from time to time as
needed, any cash in lieu of fractional shares of Parent Common Stock to be issued and paid in consideration therefor
pursuant to Section 4.3 and any dividends or distributions to which such holder is entitled pursuant to Section 4.2(h)
of this Agreement. Except as specified in this Section 4.2, the Exchange Fund shall not be used for any other purpose.

(c) The Exchange Agent shall invest any cash included in the Exchange Fund as directed by Parent on a daily basis in
(i) short-term direct obligations of the United States of America with maturities of no more than thirty (30) days or
(ii) short-term obligations for which the full faith and credit of the United States of America is pledged to provide for
payment of all principal and interest; provided, that no gain or loss thereon shall affect the amounts payable to
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the holders of Company Common Stock pursuant to this Article IV. If for any reason (including losses) the cash in the
Exchange Fund shall be insufficient to fully satisfy all of the payment obligations to be made in cash by the Exchange
Agent hereunder, Parent shall promptly deposit cash into the Exchange Fund in an amount which is equal to the
deficiency in the amount of cash required to fully satisfy such cash payment obligations.

(d) Each holder of shares of Company Common Stock that have been converted into a right to receive the Merger
Consideration, upon surrender to the Exchange Agent of a Certificate, together with a properly completed and validly
executed Letter of Transmittal in accordance with the instructions thereto, and such other documents as may be
required pursuant to such instructions, will be entitled to receive (i) one or more shares of Parent Common Stock
(which shall be in uncertificated book-entry form unless a physical certificate is requested) representing, in the
aggregate, the whole number of shares of Parent Common Stock that such holder has the right to receive pursuant to
Section 4.1 and (ii) a check (or, with respect to the Principal Stockholder and the holders of shares of Company
Common Stock set forth on Section 4.2(d) of the Company Disclosure Letter, by wire transfer of immediately
available Dollar funds) in an amount equal to the cash portion of the Merger Consideration that such holder has the
right to receive pursuant to Section 4.1 and the other provisions contained in this Article IV, including cash payable in
lieu of fractional shares in accordance with Section 4.3 and dividends and other distributions in accordance with
Section 4.2(h). No interest shall be paid or accrued on any Merger Consideration, cash payable in lieu of fractional
shares in accordance with Section 4.3 or dividends and other distributions in accordance with Section 4.2(h). Until so
surrendered, each such Certificate shall, after the Effective Time, represent for all purposes only the right to receive
the Merger Consideration, cash payable in lieu of fractional shares in accordance with Section 4.3 and dividends and
other distributions in accordance with Section 4.2(h).

(e) If any cash payment is to be made to a Person other than the Person in whose name the applicable surrendered
Certificate is registered, it shall be a condition of such payment that the Person requesting such payment shall pay, or
cause to be paid, any transfer or other Taxes required by reason of the making of such cash payment to a Person other
than the registered holder of the surrendered Certificate, or required for any other reason relating to such holder or
requesting Person, or shall establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not
payable. If any portion of the Merger Consideration is to be registered in the name of a Person other than the Person in
whose name the applicable surrendered Certificate is registered, it shall be a condition to the registration thereof that
the surrendered Certificate shall be properly endorsed or otherwise be in proper form for transfer and that the Person
requesting such delivery of the Merger Consideration shall pay, or cause to be paid, to the Exchange Agent any
transfer or other Taxes required as a result of such registration in the name of a Person other than the registered holder
of such Certificate or establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not payable.

(f) At the Effective Time, the share transfer books of the Company shall be closed and thereafter, there shall be no
further registration of Transfers of shares of Company Common Stock. From and after the Effective Time, the holders
of Certificates representing shares of Company Common Stock outstanding immediately prior to the Effective Time
shall cease to have any rights with respect to such shares of Company Common Stock except the right
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to receive the consideration provided for, and in accordance with the procedures set forth, in this Article IV or as
otherwise provided herein or by Applicable Law. If, after the Effective Time, Certificates are presented to the
Exchange Agent, the Surviving Corporation or Parent, such Certificates shall be canceled and exchanged for the
consideration provided for, and in accordance with the procedures set forth, in this Article IV.

(g) Any portion of the Exchange Fund (including the proceeds of any investments thereof) that remains undistributed
to the holders of shares of Company Common Stock one (1) year after the Effective Time shall be returned to Parent,
upon demand, and any such holder who has not exchanged his, her or its shares of Company Common Stock for the
Merger Consideration in accordance with this Section 4.2 prior to that time shall thereafter look only to Parent for
delivery of the Merger Consideration in respect of such holder�s shares. Notwithstanding the foregoing, neither Parent,
Merger Sub, the Company nor the Surviving Corporation shall be liable to any holder of shares of Company Common
Stock for any Merger Consideration or other amounts delivered to a public official pursuant to applicable abandoned
property, escheat or similar laws. Any portion of the Exchange Fund remaining unclaimed by holders of shares of
Company Common Stock three (3) years after the Effective Time (or such earlier date prior to such time as such
amounts would otherwise escheat to or become property of any Governmental Authority) shall, to the extent permitted
by Applicable Law, become the property of Parent free and clear of any claims or interest of any Person previously
entitled thereto.

(h) No dividends or other distributions with respect to shares of Parent Common Stock issued in the Merger shall be
paid to the holder of any unsurrendered Certificates until such Certificates are surrendered as provided in this
Section 4.2. Following such surrender, subject to the effect of escheat, Tax or other Applicable Law, there shall be
paid, without interest, to the record holder of the shares of Parent Common Stock issued in exchange therefor (i) at the
time of such surrender, all dividends and other distributions payable in respect of such shares of Parent Common
Stock with a record date after the Effective Time and a payment date on or prior to the date of such surrender and not
previously paid and (ii) at the appropriate payment date, the dividends or other distributions payable with respect to
such shares of Parent Common Stock with a record date after the Effective Time but with a payment date subsequent
to such surrender. For purposes of dividends or other distributions in respect of shares of Parent Common Stock, all
shares of Parent Common Stock to be issued pursuant to the Merger shall be entitled to dividends pursuant to the
immediately preceding sentence as if issued and outstanding as of the Effective Time.

(i) Any portion of the Merger Consideration deposited with the Exchange Agent pursuant to this Section 4.2 to pay for
Dissenting Shares for which appraisal rights shall have been perfected shall be returned to Parent upon the settlement
or final and non-appealable adjudication of any claim for appraisal rights asserted with respect to such Dissenting
Shares.

(j) All Merger Consideration issued and paid to a holder of Company Common Stock upon conversion of the
Company Common Stock in accordance with the terms hereof (including any cash paid pursuant to Section 4.2(h) or
Section 4.3) shall be deemed to have been issued and paid in full satisfaction of all rights pertaining to such Company
Common Stock.
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Section 4.3 Fractional Shares.

(a) No fractional shares of Parent Common Stock shall be issued in the Merger, but in lieu thereof each holder of
shares of Company Common Stock otherwise entitled to a fractional share of Parent Common Stock will be entitled to
receive, from the Exchange Agent in accordance with the provisions of this Section 4.3, a cash payment equal to the
number of such fractional shares of Parent Common Stock multiplied by the Parent Reference Price. Fractional share
interests will not entitle the owner thereof to vote or to any other rights (including the right to receive dividends or
other distributions of Parent) of a stockholder of Parent.

(b) As soon as practicable after the determination of the amount of cash, if any, to be paid to holders of shares of
Company Common Stock in lieu of any fractional shares of Parent Common Stock, the Exchange Agent shall make
available such amounts to such holders of shares of Company Common Stock without interest, subject to and in
accordance with Section 4.2.

Section 4.4 Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent or
the Surviving Corporation, the posting by such Person of a bond, in such reasonable amount as the Surviving
Corporation may direct, as indemnity against any claim that may be made against it with respect to such Certificate,
the Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration to
be paid in respect of the shares of Company Common Stock represented by such Certificate as contemplated by this
Article IV (including any cash payable in respect of such shares in lieu of fractional shares in accordance with
Section 4.3 and any dividends or distributions payable in accordance with Section 4.2(h)).

Section 4.5 Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, with respect to each share
of Company Common Stock as to which the holder thereof shall have properly complied with the provisions of
Section 262 of the DGCL as to appraisal rights (each, a �Dissenting Share�), if any, such holder shall be entitled to
payment, solely from the Surviving Corporation, of the appraisal value of the Dissenting Shares to the extent
permitted by and in accordance with the provisions of Section 262 of the DGCL; provided, however, that (a) if any
holder of Dissenting Shares, under the circumstances permitted by and in accordance with the DGCL, affirmatively
withdraws his, her or its demand for appraisal of such Dissenting Shares, (b) if any holder of Dissenting Shares fails to
establish his, her or its entitlement to appraisal rights as provided in the DGCL or (c) if any holder of Dissenting
Shares takes or fails to take any action the consequence of which is that such holder is not entitled to payment of the
appraisal value for his, her or its shares under the DGCL, such holder or holders (as the case may be) shall forfeit the
right to appraisal of such shares of Company Common Stock and such shares of Company Common Stock shall
thereupon cease to constitute Dissenting Shares and such shares of Company Common Stock shall be deemed
converted as of the Effective Time into the right to receive the Merger Consideration as provided in this Article IV.
The Company shall give Parent prompt notice of any demands received by the Company for appraisal of shares of
Company Common Stock, and Parent shall have the right to participate in all negotiations and proceedings with
respect to such demands. The Company shall
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not, except with the prior written consent of Parent, (i) voluntarily make any payment with respect to any demands for
appraisal for Dissenting Shares, (ii) offer to settle any such demands, (iii) waive any failure to timely deliver a written
demand for appraisal in accordance with the DGCL or (iv) agree to do any of the foregoing.

Section 4.6 Treatment of Stock Options and Other Stock-Based Awards.

(a) Prior to the Effective Time, the Board of Directors of the Company (or, if appropriate, any committee thereof)
shall adopt appropriate resolutions and take all other actions necessary and appropriate to provide that, immediately
prior to the Effective Time, each option to purchase shares of Company Common Stock (a �Company Option�) granted
under the equity incentive plans of the Company or under any and all individual consultant, employee, director,
independent contractor, independent sales personnel or distributor agreement (collectively, the �Company Stock Plans�),
whether vested or unvested, that is outstanding immediately prior to the Effective Time shall be cancelled and, in
exchange therefor, each former holder of any such cancelled Company Option shall be entitled to receive, in
consideration of the cancellation of such Company Option and in settlement therefor, a payment (comprised of Parent
Common Stock and cash) equal to the product of (i) the total number of shares of Company Common Stock
previously subject to such Company Option and (ii) the excess, if any, of the Merger Consideration Value over the
exercise price per share of Company Common Stock previously subject to such Company Option (such amounts
payable hereunder being referred to as the �Per Option Consideration�). From and after the Effective Time, any such
cancelled Company Option shall no longer be exercisable by the former holder thereof, but shall only entitle such
holder to the payment of an allocable portion of the Aggregate Option Consideration. At, or as promptly as reasonably
practicable after the Effective Time, Parent shall or shall cause the Surviving Corporation to deliver in exchange for
each Company Option which is canceled pursuant to this Section 4.6(a) a payment (comprised of Parent Common
Stock and cash) equal to the product of (i) the Aggregate Option Consideration and (ii) a fraction, the numerator of
which is the Per Option Consideration for such Company Option and the denominator of which is the aggregate of the
Per Option Consideration for all Company Options. The portion of each such payment consisting of cash shall be
equal to the ratio which (i) the value of the Aggregate Adjusted Cash Consideration bears to (ii) the value of the
Aggregate Consideration (based, for such purposes, on the Parent Reference Price in respect of the value of the Parent
Common Stock that comprised part of the Aggregate Consideration). The portion of each such payment consisting of
Parent Common Stock shall be equal to the ratio which (i) the value of the Aggregate Stock Consideration bears to
(ii) the value of the Aggregate Consideration (based, for such purposes, on the Parent Reference Price in respect of the
value of the Parent Common Stock that comprised part of the Aggregate Consideration). The cash and shares payable
pursuant to the preceding sentence shall be subject to any applicable withholding or other taxes required by
Applicable Law to be withheld, with any such amounts being withheld from the cash payment to the maximum extent
possible.

(b) Prior to the Effective Time, the Board of Directors of the Company (or, if appropriate, any committee thereof)
shall adopt appropriate resolutions and take all other actions necessary and appropriate to provide that, immediately
prior to the Effective Time, each right of any kind, contingent or accrued, to receive shares of Company Common
Stock or benefits measured by the value of a number of shares of Company Common Stock, and each award of
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any kind consisting of shares of Company Common Stock, granted under Company Stock Plans (including restricted
stock units and leveraged share awards), other than Company Options (each, a �Company Stock-Based Award�),
whether vested or unvested, which is outstanding immediately prior to the Effective Time shall be cancelled and, in
exchange therefor, each former holder of any such cancelled Company Stock-Based Award shall be entitled to
receive, in consideration of the cancellation of such Company Stock-Based Award and in settlement therefor, a
payment of the Merger Consideration (comprised of Parent Common Stock and cash) into which the number of shares
of Company Common Stock previously subject to such Company Stock-Based Award would have been converted
into in the Merger if such shares of Company Common Stock had been outstanding immediately prior to the Effective
Time; provided, that in the case of leveraged share awards, any such payment will be reduced by any unpaid portion
of any loan with respect to such award. Such reduction shall be comprised of a proportionate reduction in the cash and
Parent Common Stock otherwise required to be paid. From and after the Effective Time, any such cancelled Company
Stock-Based Award shall only entitle such holder to the payment of the Merger Consideration pursuant to this
Section 4.6(b), as so reduced. At, or as promptly as reasonably practicable after, the Effective Time, Parent shall or
shall cause the Surviving Corporation to provide each holder of Company Stock-Based Awards which are canceled
pursuant to this Section 4.6(b) with a lump sum cash payment and a payment of Parent Common Stock equal to the
Merger Consideration payable to such holder pursuant to this Section 4.6(b), as so reduced, subject to any applicable
withholding or other taxes required by Applicable Law to be withheld, with any such amounts withheld from the cash
payment to the maximum extent possible.

(c) The Company shall take all steps necessary to provide that the Company Stock Plans (as well as any outstanding
awards under any such plans) are terminated effective as of the Closing.

(d) No fractional shares of Parent Common Stock shall be issued to holders of Company Options or Company
Stock-Based Awards, but in lieu thereof each holder of Company Options or Company Stock-Based Awards
otherwise entitled to a fractional share of Parent Common Stock will be entitled to receive, from the Company in
accordance with the provisions of this Section 4.6, a cash payment in lieu of such fractional shares of Parent Common
Stock in addition to the cash payment otherwise contemplated by this Section 4.6, equal to the number of such
fractional shares of Parent Common Stock multiplied by the Parent Reference Price. Fractional share interests will not
entitle the owner thereof to vote or to any other rights (including the right to receive dividends or other distributions of
Parent) of a stockholder of Parent. The parties acknowledge that payment of cash consideration in lieu of issuing
fractional shares is not separately bargained-for consideration but merely represents a mechanical rounding off for
purposes of avoiding the expense and inconvenience to Parent that would otherwise be caused by the issuance of
fractional shares.

Section 4.7 Further Action. If at any time after the Effective Time, any further action is necessary to vest the
Surviving Corporation with full right, title and possession to all assets, property, rights, privileges, powers and
franchises of the Company, the directors and officers of the Surviving Corporation are fully authorized in the name of
the Company and Merger Sub to take all such lawful and necessary action.

24

Edgar Filing: BIOMET INC - Form 424B3

43



Section 4.8 Withholding Rights. Each of Parent, Merger Sub and the Surviving Corporation shall be entitled to deduct
and withhold, or cause the Exchange Agent to deduct and withhold, from any of the consideration otherwise payable
to any Person pursuant to this Agreement such amounts as it is required to deduct and withhold with respect to all of
the consideration payable to such Person under any provision of federal, state, local or foreign Tax law. To the extent
that amounts are so deducted or withheld by Parent, Merger Sub, the Surviving Corporation, or the Exchange Agent,
as the case may be, and paid over to the applicable Governmental Authority, such deducted or withheld amounts shall
be treated for all purposes of this Agreement as having been paid to the holder of shares of Company Common Stock,
Company Options or Company Stock-Based Awards, as applicable, in respect of which such deduction and
withholding was made by Parent, Merger Sub, the Surviving Corporation or the Exchange Agent, as the case may be.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in the Company Disclosure Letter and except as disclosed in any form, report, schedule, statement
or other document (including all amendments thereto but excluding any disclosure contained in the �Risk Factors�
section thereof (other than statements of fact) and any cautionary or predictive statements or forward-looking
statements contained elsewhere therein) filed with, or furnished to, the Commission by the Company or Biomet on or
after June 1, 2012 and prior to the date of this Agreement, the Company hereby represents and warrants to Parent and
Merger Sub as follows:

Section 5.1 Corporate Existence. Each of the Company and its Subsidiaries is an entity duly organized, validly
existing and in good standing under the laws of its jurisdiction of organization with all requisite corporate power and
authority to own, lease and operate its properties and assets as they are now being owned, leased or operated and to
carry on its business as presently conducted. Each of the Company and its Subsidiaries is duly qualified to do business
as a foreign corporation or other legal entity and is in good standing (with respect to jurisdictions which recognize
such concept) in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of
the business transacted by it requires it to be so qualified or in good standing, except where the failure to be so
qualified and in good standing would not have a Company Material Adverse Effect.

Section 5.2 Authorization.

(a) The Company has all necessary corporate power and authority to execute and deliver this Agreement, to perform
its obligations hereunder and, subject to receipt of the Company Stockholder Approval, the delivery of the notice
required to be delivered by the Company pursuant to Section 228(e) of the DGCL (the �Section 228 Notice�) following
receipt of the Company Stockholder Approval, and the filing of the Certificate of Merger pursuant to the DGCL, to
consummate the transactions contemplated hereby. Except for the approvals described in the following sentence, the
execution, delivery and performance of this Agreement by the Company and the consummation by the Company of
the transactions contemplated hereby
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have been duly and validly authorized by all necessary corporate action on behalf of the Company. No other corporate
proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the transactions
contemplated hereby, including the Merger, other than the adoption of this Agreement by the holders of a majority of
the outstanding shares of Company Common Stock entitled to vote in accordance with the DGCL (the �Company
Stockholder Approval�), the filing of the Certificate of Merger pursuant to the DGCL and the delivery of the
Section 228 Notice following receipt of the Company Stockholder Approval. The only vote of the holders of any class
or series of capital stock of the Company necessary to adopt this Agreement is the Company Stockholder Approval.
This Agreement has been duly and validly executed and delivered by the Company and, assuming the due
authorization, execution and delivery by each other party hereto, constitutes a legal, valid and binding obligation of
the Company, enforceable against the Company in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general applicability
relating to or affecting creditors� rights or by general equity principles.

(b) The Board of Directors of the Company has duly adopted resolutions by unanimous vote of those voting at a
meeting duly called and held (i) approving the execution, delivery and performance of this Agreement by the
Company, (ii) determining that entering into this Agreement is fair to, and in the best interests of, the Company and its
stockholders, (iii) declaring this Agreement advisable and (iv) recommending that the Company�s stockholders adopt
this Agreement and directing that this Agreement be submitted to the Company�s stockholders for adoption.

Section 5.3 Company SEC Documents.

(a) Since June 1, 2012, the Company and Biomet have filed with, or furnished to, as applicable, the Commission all
registration statements, prospectuses, reports, forms, statements, schedules, certifications and other documents
required to be filed by the Company and Biomet with the Commission (together with all exhibits and schedules
thereto and all information incorporated therein by reference, collectively, the �Company SEC Documents�). As of their
respective dates, or if amended, as of the date of the last such amendment, the Company SEC Documents (i) complied
in all material respects with the requirements of the Securities Act, the Exchange Act and the Sarbanes Act (to the
extent then applicable) and (ii) did not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading. For the avoidance of doubt, the Registration Statement is not a Company SEC
Document.

(b) Each of the consolidated financial statements (including, in each case, any related notes thereto) contained in the
Company SEC Documents (the �Company Financial Statements�), including each Company SEC Document filed after
the date hereof until the Closing, (i) complied, as of their respective dates of filing with the Commission (or if
amended, the date of the last such amendment), in all material respects with the published rules and regulations of the
Commission with respect thereto, (ii) was prepared in accordance with GAAP applied on a consistent basis throughout
the periods involved and (iii) fairly presented in all material respects, as applicable, the consolidated financial position
of the Company and its
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Subsidiaries as of the respective dates thereof and the consolidated results of the Company�s and its Subsidiaries�
operations and cash flows for the periods indicated (except, in the case of each of sub-clauses (ii) and (iii), that the
unaudited interim financial statements were subject to normal year-end and quarter-end adjustments which were not
material).

(c) Each of the Company and Biomet maintains a system of internal accounting controls sufficient to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP. Each of the Company and Biomet has (A) reasonably designed
disclosure controls and procedures (within the meaning of Rules 13a-15(e) and 15d-15(e) of the Exchange Act) to
ensure that material information is made known to the Chief Executive Officer and the Chief Financial Officer of the
Company and Biomet by others within the Company and Biomet and (B) disclosed, based on its most recent
evaluation prior to the date of this Agreement, to its auditors and the audit committee of its Board of Directors (1) any
significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
(as defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to adversely affect in any material
respect its ability to record, process, summarize and report financial data and (2) any fraud, whether or not material,
that involves management or other employees who have a significant role in its internal controls.

(d) There are no unresolved comments in comment letters received from the Commission staff with respect to the
Company SEC Documents filed or furnished on or prior to the date hereof.

Section 5.4 Absence of Changes or Events. Except (w) as otherwise expressly contemplated by this Agreement,
(x) for the negotiation, execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, (y) for the IPO or (z) as set forth in Section 5.4 of the Company Disclosure Letter,
(a) since May 31, 2013 (the �Balance Sheet Date�) (i) until the date of this Agreement the businesses of the Company
and its Subsidiaries have been conducted in the Ordinary Course of Business in all material respects and (ii) there has
not been a Company Material Adverse Effect and (b) since the Balance Sheet Date until the date of this Agreement,
none of the Company or any of its Subsidiaries has taken any action, or failed to take any action, that, if such action
were to be taken after the date hereof and prior to the Effective Time, would have breached any of the covenants
contained in sub-clauses (ii)(B), (iii), (iv) (but, in the case of clause (iv), only with respect to incurrence of Funded
Debt), (v), (x) and (xii) (but, in the case of clause (xii), only with respect to a liquidation, dissolution, wind-up,
restructuring or reorganization of the Company or any of its Significant Subsidiaries) of Section 7.1(b).

Section 5.5 Capitalization.

(a) Section 5.5(a)(i) of the Company Disclosure Letter sets forth for the Company its authorized capital stock or other
equity interests and the amount of its outstanding capital stock or other equity interests, in each case, as of the date of
this Agreement. Section 5.5(a)(ii) of the Company Disclosure Letter sets forth for the Company the record owner(s) of
its outstanding capital stock or other equity interests as of the date of this Agreement. Section 5.5(a)(iii) of the
Company Disclosure Letter sets forth for each Significant Subsidiary of the
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Company the percentage of capital stock or other equity interests of each such Significant Subsidiary directly or
indirectly owned by the Company as of the date of this Agreement. Except as set forth in Section 5.5(a)(i) of the
Company Disclosure Letter, as of the date of this Agreement, there are no shares of capital stock of or equity interests
in the Company issued, reserved for issuance or outstanding. Except as set forth in Section 5.5(a)(iii) of the Company
Disclosure Letter, as of the date of this Agreement, there are no shares of capital stock of or equity interests in a
Significant Subsidiary of the Company issued, reserved for issuance or outstanding. All of the outstanding capital
stock or other equity interests of each of the Company and its Significant Subsidiaries have, to the extent applicable,
been duly authorized and validly issued and are fully paid and non-assessable. All of the outstanding capital stock or
other equity interests of each of the Company�s Significant Subsidiaries are owned by the Company or another
Subsidiary of the Company free and clear of all Encumbrances (other than Permitted Encumbrances).

(b) Except as set forth in Section 5.5(b) of the Company Disclosure Letter, as of the date of this Agreement, none of
the Company or any of its Significant Subsidiaries has outstanding, or is bound by, any subscription, option, warrant,
restricted stock units or other right, call, or commitment to issue, or any obligation or commitment to purchase or
redeem, any of its authorized capital stock or other equity interests or any securities convertible into or exercisable or
exchangeable for any of its authorized capital stock or other equity interests. Except as set forth in Section 5.5(b) of
the Company Disclosure Letter, (i) there are no outstanding or authorized equity equivalents, restricted stock awards,
restricted stock units, leveraged share awards, stock appreciation, phantom stock, dividend equivalent rights, profit
participation, or other equity awards of the Company or any of its Significant Subsidiaries, and (ii) there are no voting
trusts, stockholder agreements, proxies, or other similar Contracts with respect to the voting of the capital stock of the
Company or any of its Significant Subsidiaries to which the Company or any of its Subsidiaries is a party.

(c) Except (x) as set forth in Section 5.5(c)(i) of the Company Disclosure Letter, (y) for the interests in the
Subsidiaries of the Company and (z) for marketable securities and similar interests, as of the date of this Agreement,
none of the Company or any of its Subsidiaries owns any material direct or indirect equity or other ownership interest
in any Person or has any obligation to make any material investment (in the form of a capital contribution or
otherwise) in any Person. Except as set forth in Section 5.5(c)(ii) of the Company Disclosure Letter, as of April 23,
2014, none of the Company or any of its Subsidiaries has any Funded Debt.

Section 5.6 Consents and Approvals. Except as set forth in Section 5.6 of the Company Disclosure Letter, neither the
execution, delivery, and performance of this Agreement by the Company nor the consummation of the transactions
contemplated hereby by the Company will require any consent, approval, authorization or permit of, or filing with or
notification to, any Governmental Authority, except (a) for applicable requirements, if any, of state securities or �blue
sky� laws, the premerger notification requirements of the HSR Act, the requirements of the EU Merger Regulation or
other applicable foreign, federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws,
(b) the filing and recordation of the Certificate of Merger as required by the DGCL and the delivery of the Section 228
Notice, if required, following receipt of the Company Stockholder Approval, (c) the applicable
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requirements of the Exchange Act and the Securities Act, (d) consents, approvals, authorizations, permits, filings or
notifications as may arise in connection with the Financing or as a result of facts or circumstances relating to Parent or
its Affiliates or Applicable Laws or Contracts binding on Parent or its Affiliates or (e) where the failure to obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, would not have a Company
Material Adverse Effect.

Section 5.7 No Violations. Except as set forth in Section 5.7 of the Company Disclosure Letter, neither the execution,
delivery, and performance of this Agreement by the Company nor the consummation of the transactions contemplated
hereby by the Company will (a) contravene or violate any Applicable Law to which the Company or any of its
Subsidiaries is subject or by which any of their respective properties or assets are bound (assuming all authorizations,
approvals, consents, registrations and filings contemplated in Section 5.6 have been obtained or made, as applicable),
(b) violate or conflict with any provision of the Organizational Documents of the Company or any of its Subsidiaries,
(c) violate, conflict with, result in the breach of or default under, or an event that, with or without notice or lapse of
time or both, would constitute a default under, or require the consent of any other party to, any Material Contract to
which the Company or any of its Subsidiaries is a party or any Material Permit held by the Company or any of its
Subsidiaries or by which any of their respective assets or properties are bound or give any other party to such Material
Contract the right to terminate, amend, cancel or accelerate the rights or obligations of the Company or any of its
Subsidiaries thereunder, or result in the loss of any benefit of the Company or any of its Subsidiaries under any
Material Contract to which the Company or any of its Subsidiaries is a party or any Material Permit held by the
Company or any of its Subsidiaries or by which any of their respective assets or properties are bound, or (d) result in
the creation or imposition of any Encumbrance (other than any Permitted Encumbrance) upon or with respect to any
of the properties or assets of the Company or any of its Subsidiaries, other than, in the case of clauses (a), (b) (with
respect to the Company�s Subsidiaries), (c) and (d), for any violation, conflict, breach, default, consent, termination,
amendment, cancellation, acceleration, loss of benefits or Encumbrances which would not have a Company Material
Adverse Effect.

Section 5.8 Litigation. Except as set forth in Section 5.8 of the Company Disclosure Letter or as would not have a
Company Material Adverse Effect, as of the date of this Agreement (a) none of the Company or any of its Subsidiaries
is a party to any pending Proceeding or, to the Knowledge of the Company, any threatened Proceeding, in each case,
by, of or before any Governmental Authority and (b) none of the Company or any of its Subsidiaries is subject to any
Order of, settlement agreement or other similar written agreement with, any Governmental Authority under which the
Company or any such Subsidiary has any outstanding obligations.

Section 5.9 Transactions with Affiliates. Except (x) as set forth in Section 5.9 of the Company Disclosure Letter,
(y) for the payment of compensation, benefits and the advancement or reimbursement of expenses incurred in the
Ordinary Course of Business to the directors and employees of the Company and its Subsidiaries or (z) as would not
be required to be disclosed under Item 404 under Regulation S-K of the Exchange Act, (a) there are no Contracts
between the Company or any of its Subsidiaries, on the one hand, and (i) any officer or director of the Company or
any of its Subsidiaries, (ii) any of the Company�s stockholders or (iii)

29

Edgar Filing: BIOMET INC - Form 424B3

48



any Affiliate of any such stockholder (other than the Company or any of its Subsidiaries), on the other hand, and
(b) there is no Indebtedness owing by or to (i) any officer or director of the Company or any of its Subsidiaries,
(ii) any of the Company�s stockholders or (iii) any Affiliate of such stockholder (other than the Company or any of its
Subsidiaries) by or to the Company or any of its Subsidiaries.

Section 5.10 Compliance with Laws; Permits. Except (x) as set forth in Section 5.10 of the Company Disclosure
Letter or (y) as would not have a Company Material Adverse Effect, (a) each of the Company and its Subsidiaries is
and has been since June 1, 2012 in compliance with and not in violation of any Applicable Law applicable to the
Company or such Subsidiary or Contract to which a Governmental Authority (other than in its capacity as a customer
of the Company or any of its Subsidiaries or otherwise in its capacity as a commercial actor) and the Company or such
Subsidiary is a party or by which any of the assets or properties of the Company or any of its Subsidiaries is bound or
Permit that is held by the Company or any of its Subsidiaries that is material to the Company and its Subsidiaries,
taken as a whole (a �Material Permit�) and (b) since June 1, 2012 through the date of this Agreement, none of the
Company or any of its Subsidiaries has received written notice alleging any violations of any Applicable Law,
Material Permit or Contract with a Governmental Authority (other than in its capacity as a customer of the Company
or any of its Subsidiaries or otherwise in its capacity as a commercial actor) applicable to the Company or any such
Subsidiary or by which any of their respective assets or properties are bound. Each of the Company and its
Subsidiaries holds all Material Permits and all such Permits are valid and in full force and effect, except for such
Material Permits the failure of which to hold or to be valid or in full force and effect would not have a Company
Material Adverse Effect. Since June 1, 2012 through the date of this Agreement, none of the Company or any of its
Subsidiaries has received any written notice of any Proceeding before any Governmental Authority threatening the
validity, revocation, withdrawal, suspension, cancellation or modification of such Material Permits, and no such
Proceeding before any Governmental Authority is pending or to the Knowledge of the Company, threatened against
the Company or any of its Subsidiaries, except for such Material Permits that if invalid, revoked, withdrawn,
suspended, cancelled or modified would not have a Company Material Adverse Effect. Notwithstanding anything
contained in this Section 5.10, no representation or warranty shall be deemed to be made in this Section 5.10 in
respect of the matters referenced in Section 5.3, Section 5.20, or Section 5.23, or in respect of environmental, Tax,
employee benefits or labor law matters.

Section 5.11 Absence of Undisclosed Liabilities. The Company and its Subsidiaries do not have any liabilities,
whether accrued, absolute, contingent, direct or indirect or otherwise that would be required to be recorded on a
consolidated balance sheet of the Company and its Subsidiaries or in the related notes thereto under GAAP, except for
liabilities (a) disclosed, reflected or accrued on or reserved against in the audited or unaudited financial statements of
the Company contained in the Company SEC Documents filed or furnished to the Commission prior to the date of this
Agreement, (b) arising in the Ordinary Course of Business since the Balance Sheet Date, (c) which would not have a
Company Material Adverse Effect, (d) incurred in connection with this Agreement or the transactions contemplated
hereby or the IPO, (e) which have been discharged or paid in full or (f) set forth on Section 5.11 of the Company
Disclosure Letter.
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Section 5.12 Material Contracts.

(a) Except for (x) this Agreement or any Contract filed with or furnished to the Commission by the Company or any
of its Subsidiaries as an exhibit to a Company SEC Document prior to the date of this Agreement (including, for the
avoidance of doubt, any Contract incorporated into any such Company SEC Document by reference to a Company
SEC Document filed or furnished prior to such date) and (y) Real Property Leases, Section 5.12 of the Company
Disclosure Letter sets forth as of the date hereof each written Contract to which the Company or any of its
Subsidiaries is a party to or bound as of the date hereof of the type described in any of the following clauses
(collectively, the �Material Contracts�):

(i) any Contract which is a �material contract� (as such term is defined in Item 601(b)(10) of Regulation S-K
promulgated by the Commission);

(ii) any Contract (other than between or among (x) the Company and its wholly owned Subsidiaries or (y) wholly
owned Subsidiaries of the Company) relating to outstanding Indebtedness pursuant to which the Company or any of
its Subsidiaries is liable or obligated for an amount in excess of Fifty Million Dollars ($50,000,000);

(iii) any Contract that (A) restricts the Company or any of its Subsidiaries from participating or competing in any line
of business, market or geographic area, (B) contains most favored customer pricing provisions in favor of the
counterparty of the Company or Company Subsidiary or (C) provides for �exclusivity� or any similar requirement or
�most favored nation� or similar rights in favor of the counterparty of the Company or any Company Subsidiary, in the
case of each of sub-clauses (A) (B) and (C), that is material to the businesses of the Company and its Subsidiaries,
taken as a whole, except for any such Contract (x) that may be canceled without any material payment by the
Company or any such Subsidiary upon notice of ninety (90) or fewer days, (y) between the Company and any of its
Subsidiaries, on the one hand, and a distributor or sales agent, sales representative or similar Person, on the other hand
or (z) between or among (1) the Company and its wholly owned Subsidiaries or (2) wholly owned Subsidiaries of the
Company);

(iv) any joint venture, partnership, joint research, joint development or joint marketing or similar Contract (other than
between or among (x) the Company and its wholly owned Subsidiaries or (y) wholly owned Subsidiaries of the
Company), in each case, that is material to the businesses of the Company and its Subsidiaries, taken as a whole;

(v) any customer, distribution, manufacturing, sales, supply, vendor or manufacturing Contract under which payments
by or to the Company or any of its Subsidiaries were made in excess of Five Million Dollars ($5,000,000) for the
twelve-month period ended November 30, 2013, other than (x) any customer, distribution or sales Contract in a form
substantially similar to the form distribution agreement made available to Parent and (y) any Contract between or
among (1) the Company and its wholly owned Subsidiaries or (2) wholly owned Subsidiaries of the Company;
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(vi) any license (other than between or among (x) the Company and its wholly owned Subsidiaries or (y) wholly
owned Subsidiaries of the Company) that is material to the business of the Company and its Subsidiaries, taken as a
whole, pursuant to which the Company or any of its Subsidiaries has (A) acquired the right to use any Intellectual
Property from any third party (but excluding licenses for commercially available software or software-as-a-service), or
(B) granted to any third party any license to use any Owned Company Intellectual Property, other than, in the case of
each of sub-clauses (A) and (B), licenses or grants of rights ancillary to commercial agreements (including
manufacturing, customer, supply, distribution, retail, development, marketing and similar agreements) entered into in
the Ordinary Course of Business;

(vii) any Contract (other than between or among (x) the Company and its wholly owned Subsidiaries or (y) wholly
owned Subsidiaries of the Company) with respect to (A) a merger, acquisition or disposition of capital stock of any
Person or (B) an acquisition or disposition of assets of any Person, in each case, for aggregate consideration in excess
of Twenty Five Million Dollars ($25,000,000) (other than any Contract relating to a transaction that has been
consummated or terminated without any material continuing obligations or liabilities);

(viii) any Collective Bargaining Agreements; or

(ix) any Contract under which payments by or to the Company or any of its Subsidiaries were made in excess of Five
Million Dollars ($5,000,000) for the twelve-month period ended November 30, 2013 and under which the Company
or any of its Subsidiaries has any �take or pay� or minimum purchase obligation, in each case, that is material to the
businesses of the Company and its Subsidiaries, taken as a whole, except for any such Contract that may be canceled
without any payment by the Company or any such Subsidiary upon notice of ninety (90) or fewer days.

(b) Except as would not have a Company Material Adverse Effect, (i) none of the Company or any of its Subsidiaries
is in breach of any Material Contract, (ii) each Material Contract is in full force and effect and constitutes the legal,
valid and binding obligation of the Company and its Subsidiaries party thereto, as applicable, and, to the Knowledge
of the Company, of each other party thereto, enforceable in accordance with its terms, except as may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general
applicability relating to or affecting creditors� rights or by general equity principles, (iii) none of the Company or any
of its Subsidiaries party to or, to the Knowledge of the Company, any other party to a Material Contract is in default
under or in breach or violation of any such Material Contract, (iv) there has not occurred any event or events that, with
notice or lapse of time or both, would constitute a default, breach or violation by the Company or any of its
Subsidiaries or, to the Knowledge of the Company, any other party, under any such Material Contracts and (v) as of
the date of this Agreement, none of the Company or any of its Subsidiaries has received any written claim or notice of
default, termination or cancellation under any Material Contract (other than a notice of termination or cancellation
upon the expiration or lapse of such Material Contract in accordance with the terms thereof). Except with respect to
any Collective Bargaining Agreements, a true, correct and complete copy of each written Material Contract has been
made available to Parent; provided, however, that the Company may redact any competitively sensitive information
from any such copy.
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Section 5.13 Employee Benefit Matters.

(a) Section 5.13(a) of the Company Disclosure Letter lists each material �employee benefit plan,� as defined in
Section 3(3) of ERISA, and all other material employee benefit, employment, pension, retention, bonus, incentive,
equity incentive, deferred compensation, stock purchase, stock option, severance, change in control, medical and other
welfare and fringe benefit plans, agreements, contracts, schemes, programs, funds, commitments or arrangements,
whether written or oral, qualified or nonqualified, funded or unfunded, which provide compensation or benefits to any
current or former employee, director, officer, consultant, independent contractor, independent sales personnel or
distributor of the Company or any of its Subsidiaries in the United States and (i) which are maintained or contributed
to or required to be maintained or contributed to by the Company or any of its Subsidiaries, (ii) to which the Company
or any of its Subsidiaries is a party or (iii) to which the Company or any of its Subsidiaries may otherwise have any
liability (contingent or otherwise), in each case other than Non-U.S. Benefit Plans (collectively, the �Benefit Plans�).
With respect to each Benefit Plan, the Company has made available to Parent a true and complete copy of the
following, to the extent applicable: (A) the most recent summary plan description for each Benefit Plan for which a
summary plan description is required; (B) such Benefit Plan, and each trust, funding and administrative services
agreement relating to such Benefit Plan; (C) the most recent annual report (Form 5500) for each Benefit Plan for
which such report is required to be filed; (D) the most recent actuarial report for each Benefit Plan for which such a
report is required under ERISA; and (E) the most recent determination letter issued by the IRS with respect to each
Benefit Plan intended to qualify under Section 401(a) of the Code.

(b) Except as would not have a Company Material Adverse Effect, each Benefit Plan has been operated in all respects
in accordance with its terms, Applicable Laws, and any other applicable instruments. Each Benefit Plan intended to be
qualified under Section 401(a) of the Code, and the trust (if any) forming a part thereof, has received a favorable
determination letter from the IRS and, to the Knowledge of the Company, no events or omissions have occurred that
would adversely affect the qualified status of any Benefit Plan. As of the date of this Agreement, there are no actions,
suits, or claims (other than routine claims for benefits) pending or, to the Knowledge of the Company, threatened
against the Benefit Plans, or any administrator or fiduciary thereof, which could result in any liability, other than any
liability that would not have a Company Material Adverse Effect. Except as would not have a Company Material
Adverse Effect, each Benefit Plan which is a �nonqualified deferred compensation plan� (within the meaning of
Section 409A of the Code) has been operated and administered since January 1, 2005 in compliance with
Section 409A of the Code and any proposed and final guidance under Section 409A of the Code.

(c) None of the Company or any of its Subsidiaries nor any of their ERISA Affiliates has maintained, contributed to,
or otherwise has had any liability (contingent or otherwise) in the past six (6) years with respect to any plans that are
subject to Title IV of ERISA. None of the Company or any of its Subsidiaries nor any of their ERISA Affiliates has in
the past six (6) years maintained, been a participating employer, contributed to, or had any
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obligation to contribute to, or has had in the past six years any liability (contingent or otherwise) with respect to any
multiemployer plan (as defined in Section 3(37) or Section 4001(a)(3) of ERISA or Section 414(f) of the Code).

(d) None of the Company or any of its Subsidiaries has any material liability in respect of, or obligation to provide,
post-employment welfare benefits (including health, medical or life insurance) for former employees of the Company
or any of its Subsidiaries except (i) continuation coverage required under Section 4980B of the Code, (ii) coverage or
benefits the entire cost of which is borne by the former employee (or eligible dependents or beneficiaries) or
(iii) coverage or benefits under the employment agreements or severance benefit plans listed on Section 5.13(a) of the
Company Disclosure Letter.

(e) Except as set forth in Section 5.13(e) of the Company Disclosure Letter, neither the execution of this Agreement
nor the consummation of the transactions contemplated hereby or thereby, will (either alone or together with any other
event) (i) constitute a stated triggering event under any Benefit Plan or employment agreement that will result in any
payment (whether of severance pay or otherwise) becoming due to any employee of the Company or any of its
Subsidiaries, (ii) result in an increase in the amount of compensation or benefits or the acceleration of the vesting or
timing of payment of any compensation or benefits payable to or in respect of any employee of the Company or any of
its Subsidiaries, (iii) cause any individual to accrue or receive additional benefits, services or accelerated rights to
payment of benefits under any Benefit Plan or employment agreement or (iv) directly or indirectly cause the Company
or any of its Subsidiaries to transfer or set aside any assets to fund or otherwise provide for benefits for any individual.
Except as set forth in Section 5.13(e) of the Company Disclosure Letter, and assuming that the covenant set forth in
Section 7.14 is satisfied, there are no Contracts providing for payments that could subject any person to liability for
tax under Section 4999 of the Code or cause the loss of a deduction to the Company or any of its Subsidiaries under
Section 280G of the Code.

(f) Except as would not have a Company Material Adverse Effect, none of the Company or any of its Subsidiaries nor
any of their ERISA Affiliates nor any of their employees, members, managers, stockholders or directors has engaged
in any transaction in connection with which any of them would be subject either to a civil penalty assessed pursuant to
Section 502 of ERISA or a Tax imposed by Section 4975 of the Code.

(g) Except as would not have a Company Material Adverse Effect, each Non-U.S. Benefit Plan is in compliance in all
respects with Applicable Law and has been administered and operated in all respects in accordance with its terms. To
the Knowledge of the Company, each Non-U.S. Benefit Plan which is intended to qualify for special tax treatment
meets the requirements for such treatment and no event has occurred and no condition exists that would reasonably be
expected to result in the loss or revocation of such status. Except as would not have a Company Material Adverse
Effect: (i) none of the Company or any of its Subsidiaries, nor, to the Knowledge of the Company, any other person
has breached any fiduciary duty under Applicable Law with respect to any Non-U.S. Benefit Plan, (ii) no claim, action
or litigation has been made, commenced or, to the Knowledge of the Company, threatened in writing with respect to
any Non-U.S. Benefit Plan (other than routine claims for benefits payable in the ordinary course, and appeals of such
denied claims), (iii) each Non-U.S. Benefit Plan that provides for
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pension benefits is funded in compliance with all Applicable Laws and (iv) to the Knowledge of the Company, each
Non-U.S. Benefit Plan required to be registered with applicable Governmental Authorities has been so registered and
has been maintained in good standing with the applicable Governmental Authorities.

Section 5.14 Environmental Matters. Except as would not have a Company Material Adverse Effect:

(a) the Company and its Subsidiaries are, and since June 1, 2012 have been, in compliance with Environmental Laws,
and have obtained, and are in compliance with, all Permits required of them under any Environmental Law;

(b) since June 1, 2012 through the date of this Agreement, none of the Company or any of its Subsidiaries has
received any written notice or demand letter (A) regarding any Release or threatened Release of Hazardous
Substances at any location or (B) alleging any material violation of any Environmental Law, in each case which
matter remains unresolved, and there are no Proceedings, or, to the Knowledge of the Company, investigations,
pending before any Governmental Authority, or threatened before any Governmental Authority in writing, against the
Company or any of its Subsidiaries under any Environmental Law;

(c) none of the Company or any of its Subsidiaries has assumed, by Contract or operation of Applicable Law, any
obligation or liability of any other Person under any Environmental Law, or is subject to any Order under any
Environmental Law; and

(d) as of the date hereof, to the Knowledge of the Company, no facts, circumstances or conditions exist with respect to
any real property at any time owned, leased or operated by the Company or any of its Subsidiaries or with respect to
the past or present business or operations of the Company or any of its Subsidiaries which would reasonably be
expected to give rise to liability under any Environmental Law.

Section 5.15 Property and Assets.

(a) Section 5.15(a) of the Company Disclosure Letter sets forth a list of all material real property owned in fee by the
Company or any of its Subsidiaries as of the date hereof (the �Owned Real Property�). The Company and its
Subsidiaries have good and marketable fee simple title in and to the Owned Real Property, free and clear of all
Encumbrances, other than Permitted Encumbrances.

(b) Section 5.15(b) of the Company Disclosure Letter sets forth a list of all material leases, subleases, rental or
occupancy agreements with respect to any material Real Property leased by the Company or any of its Subsidiaries to
which the Company or any of its Subsidiaries is a party as of the date hereof, whether as landlord or as tenant
(collectively, �Real Property Leases�). Each Real Property Lease represents, as of the date hereof, the entire agreement
between the tenants and the landlords thereunder with respect to the respective leasehold demised by a Real Property
Lease (each, a �Leased Real Property�). True, correct and complete copies of each material Real Property Lease have
been made available to Parent (except as indicated on Section 5.15(b) of the Company Disclosure Letter). Except as
would not have a Company Material Adverse Effect, (i) the Company and its Subsidiaries which are tenants
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have good and valid leasehold interests in the Leased Real Property, free and clear of all Encumbrances, other than
Permitted Encumbrances, (ii) each Real Property Lease is in full force and effect and constitutes the legal, valid and
binding obligation of the Company and its Subsidiaries, as applicable, and, to the Knowledge of the Company, of each
other party thereto, enforceable in accordance with its terms, except as may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general applicability relating to or
affecting creditors� rights or by general equity principles and (iii) none of the Company or any of its Subsidiaries and,
to the Knowledge of the Company, no other party to a Real Property Lease is in default under or in breach of any such
Real Property Lease, there has not occurred any event or events which, with the lapse of time or the giving of notice,
or both, would constitute a default by the Company or any of its Subsidiaries, or, to the Knowledge of the Company,
any other party under any such Real Property Leases.

(c) Except (x) as would not have a Company Material Adverse Effect or (y) as disposed of in the Ordinary Course of
Business or in accordance with Section 7.1(b)(xi), each of the Company and its Subsidiaries has valid title to, or valid
leasehold or sublease interests or other comparable contract rights in, all of its tangible properties and assets that do
not constitute real property and that are owned or leased by it and necessary for the conduct of its business as currently
conducted, free and clear of all Encumbrances, other than Permitted Encumbrances.

Section 5.16 Employment and Labor.

(a) Except as would not have a Company Material Adverse Effect, (i) the Company and its Subsidiaries are and, since
June 1, 2012, have been in compliance with all Collective Bargaining Agreements and all Applicable Laws related to
the employment of labor, including those related to wages, hours, classification, immigration, health, safety and
collective bargaining, and (ii) are not and, since June 1, 2012, have not been engaged in any unfair labor practice.

(b) Except as would not have a Company Material Adverse Effect as of the date of this Agreement, (i) none of the
Company or any of its Subsidiaries is subject to any pending, or to the Knowledge of the Company, threatened,
strikes, slowdowns, work stoppages, unfair labor practice charges or collective labor disputes, and (ii) no such strikes,
slowdowns, work stoppages, unfair labor practice charges or collective labor disputes have occurred since June 1,
2012 through the date of this Agreement.

Section 5.17 Insurance. Except (x) as set forth on Section 5.17 of the Company Disclosure Letter or (y) as would not
have a Company Material Adverse Effect, (a) each material insurance policy covering the Company or any of its
Subsidiaries is in full force and effect and (b) none of the Company or any of its Subsidiaries is in breach or default
(including any such breach or default with respect to the payment of premiums or the giving of notice), and no event
has occurred which, with notice or the lapse of time or both, would constitute such a breach or default under, or permit
termination or modification by the insurer of, any such insurance policy. As of the date of this Agreement, there is no
material claim pending under such insurance policies as to which coverage has been questioned, denied or disputed by
the underwriters of such insurance policies, except (x) as set forth in Section 5.17 of the Company Disclosure Letter or
(y) for such claims which would not have a Company Material Adverse Effect. As of the date
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of this Agreement, to the Knowledge of the Company, there is no threatened termination of any of such insurance
policies that would have a Company Material Adverse Effect. Except as would not have a Company Material Adverse
Effect, each of the Company and its Subsidiaries is, and since June 1, 2012 has been, insured with respect to its assets
and properties and the conduct of its business in such amounts and against such risks as are in its reasonable judgment
sufficient for compliance with Applicable Law and as are adequate to protect its assets and properties and the conduct
of its business.

Section 5.18 Intellectual Property Matters.

(a) Except as would not have a Company Material Adverse Effect or as set forth in Section 5.18(a) of the Company
Disclosure Letter, the Company and its Subsidiaries solely own or co-own, or have a valid license to use, all of the
Company Intellectual Property free and clear of all Encumbrances (other than Permitted Encumbrances).

(b) Except as would not have a Company Material Adverse Effect, to the Knowledge of the Company, (i) all
Company Registered Intellectual Property is valid, subsisting and enforceable and (ii) as of the date hereof, none of
the Company Registered Intellectual Property is the subject of any Proceeding or other challenge before any
Governmental Authority to the validity, subsistence or enforceability of such Company Registered Intellectual
Property except in connection with the prosecution in the Ordinary Course of Business of applications before the
United States Patent and Trademark Office or any equivalent Governmental Authority.

(c) Except as would not have a Company Material Adverse Effect, to the Knowledge of the Company, the use or
practice of the Company Intellectual Property in the conduct of the business of the Company and its Subsidiaries as
currently conducted (including in such conduct of the business, the sale of products of the Company or any of its
Subsidiaries) does not infringe, misuse, violate or constitute misappropriation of any Intellectual Property of any other
Person. Except as set forth in Section 5.18(c) of the Company Disclosure Letter or as would not have a Company
Material Adverse Effect, as of the date of this Agreement there are no Proceedings pending alleging the infringement,
misuse, violation, or misappropriation of any Intellectual Property of any other Person by the Company or any of its
Subsidiaries. As of the date of this Agreement, since June 1, 2012, none of the Company or any of its Subsidiaries has
received any written notice of any such infringement, misuse, violation, or misappropriation, nor, to the Knowledge of
the Company, are any Proceedings threatened alleging any such infringement, misuse, violation, or misappropriation
except as would not have a Company Material Adverse Effect.

(d) Except as would not have a Company Material Adverse Effect, to the Knowledge of the Company, no Person is
infringing upon, misusing, violating, or misappropriating any Owned Company Intellectual Property.

(e) With respect to each item of Company Registered Intellectual Property, in accordance with Applicable Law,
payment of all necessary registration, maintenance, annuities and renewal fees in connection with such Company
Registered Intellectual Property has been made as necessary for the purpose of maintaining the registration of such
Company Registered Intellectual Property, except as would not have a Company Material Adverse Effect.
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(f) Except as would not have a Company Material Adverse Effect, to the Knowledge of the Company, no employee,
independent contractor or agent of each of the Company and its Subsidiaries is in default or breach of any term of any
employment agreement, non-disclosure agreement, or assignment of invention agreement, in each case relating to
non-disclosure or assignment of Owned Company Intellectual Property.

(g) Except as would not have a Company Material Adverse Effect, as of the date hereof, the Company and its
Subsidiaries own or have a valid right to use all computer systems, networks, hardware, middleware, firmware,
servers, software, databases, websites and equipment used to process, store, maintain and operate data, information,
and functions to the extent used in connection with the Company�s and its Subsidiaries� business operations (the
�Company IT Systems�), and such Company IT Systems perform as reasonably required in connection with, the
operation of the business as now being conducted. Except as would not have a Company Material Adverse Effect, the
Company and its Subsidiaries have implemented commercially reasonable back-up, security and disaster recovery
measures.

(h) Except as would not have a Company Material Adverse Effect, since June 1, 2012: (i) the Company and its
Subsidiaries are complying and have complied with all applicable statutes and regulations relating to privacy, data
protection, and the collection and use of personal information; (ii) as of the date of this Agreement, none of the
Company or any of its Subsidiaries has received any written notice of any Proceeding alleging a violation of such
statutes or regulations nor, to the Knowledge of the Company, is any such Proceeding threatened against the Company
or any of its Subsidiaries; and (iii) to the Knowledge of the Company, there has been no loss or breach of security of
personally identifiable information maintained by or on behalf of the Company or any of its Subsidiaries.

Section 5.19 Taxes.

(a) Except as would not have a Company Material Adverse Effect, all Tax Returns for all periods ending on or before
the Closing Date that are or were required to be filed by, or on behalf of, the Company and its Subsidiaries have been
or will be filed on a timely basis. Except as would not have a Company Material Adverse Effect, all such Tax Returns
are true, correct and complete.

(b) Except as would not have a Company Material Adverse Effect, the Company and its Subsidiaries have timely paid,
or made provision for the timely payment of, all Taxes due and payable, except such Taxes, if any, that are described
in Section 5.19 of the Company Disclosure Letter or are being contested in good faith and as to which adequate
reserves have been provided in accordance with the requirements of GAAP. Except as would not have a Company
Material Adverse Effect, where payment for a Tax of the Company or its Subsidiaries is not yet due, the charges,
accruals and reserves with respect to material Taxes on the books of the Company and its Subsidiaries are adequate in
accordance with the requirements of GAAP. Except as set forth in Section 5.19 of the Company Disclosure Letter,
none of the Company or any of its Subsidiaries has given or is subject to any material waiver or extension of a statute
of limitations with respect to any Tax.
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(c) All material Taxes that the Company and its Subsidiaries are or were required by law to withhold or collect have
been duly withheld or collected and, to the extent required, have been paid to the appropriate Governmental Authority.

(d) There are no tax sharing agreements or similar arrangements (other than such an agreement or arrangement
exclusively between or among the Company and its Subsidiaries), including indemnification agreements or
arrangements, that will require that any material payment be made by the Company and its Subsidiaries on or after the
Closing Date with respect to Taxes imposed on any Person other than the Company and its Subsidiaries; provided,
however, that this paragraph (d) shall not include any Tax payable pursuant to any agreement or arrangement entered
into in the Ordinary Course of Business of the Company and its Subsidiaries.

(e) Except as would not have a Company Material Adverse Effect or as otherwise set forth in Section 5.19 of the
Company Disclosure Letter, none of the Company or any of its Subsidiaries has (i) agreed to or are required to make
any adjustment pursuant to Section 481(a) of the Code, (ii) knowledge that the IRS has proposed any such adjustment
or change in accounting method with respect to the Company or any of its Subsidiaries or (iii) an application pending
with any Governmental Authority requesting permission for any change in accounting method, in each case, that
would increase the Company�s or any of its Subsidiaries� liability for Taxes in a taxable period or portion thereof
beginning after the Closing Date.

(f) The Company is not a United States real property holding corporation within the meaning of Section 897(c)(2) of
the Code.

(g) None of the Company or any of its Subsidiaries will be required to include any item of material income or gain in,
or be required to exclude any material item of deduction of loss from, any period ending after the Closing Date as a
result of any (i) closing or similar agreement with any taxing authority executed on or prior to the Closing Date,
(ii) installment sale or open transaction made on or prior to the Closing Date, (iii) election under section 108(i) of the
Code or (iv) prepaid amount received prior to the Closing Date.

(h) As of the date of this Agreement, no written claim has been made by any Governmental Authority in a jurisdiction
where the Company and its Subsidiaries do not file a Tax Return, either separately or as a member of an affiliated,
combined, unitary, consolidated or similar group of corporations, that the Company and its Subsidiaries, either
separately or as a member of an affiliated, combined, unitary, consolidated or similar group of corporations, is or may
be subject to a material amount of Tax in that jurisdiction.

Section 5.20 Regulatory Compliance. Except as set forth in Section 5.20 of the Company Disclosure Letter:

(a) As to each product subject to the Federal Food, Drug, and Cosmetic Act, as amended (including the rules and
regulations promulgated thereunder, the �FDCA�), or similar Applicable Laws (including Council Directive 93/42/EEC
concerning medical devices and its implementing rules and guidance documents) in any foreign jurisdiction (the
FDCA and such similar laws, collectively, the �Regulatory Laws�) that is developed, manufactured, tested,
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distributed or marketed by the Company or any of its Subsidiaries (or, for purposes of Section 6.11, developed,
manufactured, tested, distributed or marketed by Parent or any of its Subsidiaries, in each case as the context so
requires, a �Medical Device�), each such Medical Device is being developed, manufactured, tested, distributed or
marketed in compliance with all applicable requirements under the Regulatory Laws, including those relating to
investigational use, premarket clearance or marketing approval to market a Medical Device, good manufacturing
practices, labeling, advertising, record keeping, filing of reports and security, except for failures to be in compliance
that would not have a Company Material Adverse Effect. As of the date of this Agreement, none of the Company or
any of its Subsidiaries has received any written notice from the Federal Food and Drug Administration (the �FDA�) or
any other Governmental Authority that remains uncured and unresolved (i) contesting the premarket clearance or
approval of, the uses of or the labeling and promotion of any products of the Company or any of its Subsidiaries or
(ii) otherwise alleging any material violation of any Regulatory Law applicable to any Medical Device.

(b) (i) Since June 1, 2012, no Medical Device has been recalled, withdrawn, suspended, seized or discontinued (other
than for commercial or other business reasons) by the Company or any of its Subsidiaries in the United States or
outside the United States (whether voluntarily or otherwise), except for a recall, withdrawal, suspension, seizure or
discontinuation that would not have a Company Material Adverse Effect and (ii) none of the actions described in the
immediately preceding clause (i) is under consideration by senior management of the Company or any of its
Subsidiaries with respect to any Medical Device. As of the date of this Agreement, there is no Proceeding against the
Company or any of its Subsidiaries in the United States or outside of the United States seeking the recall, withdrawal,
suspension, seizure or discontinuance of any Medical Device.

(c) The Company and its Subsidiaries are in compliance with all applicable registration and listing requirements set
forth in Sec. 510 of the FDCA (21 U.S.C. § 360) and 21 C.F.R. Part 807 and all other Regulatory Laws, except for
failures to be in compliance that would not have a Company Material Adverse Effect.

(d) None of the Company or any of its Subsidiaries, nor, to the Knowledge of the Company, any officer, employee or
agent of the Company or any of its Subsidiaries, has made an untrue statement of a material fact or fraudulent
statement to the FDA, failed to disclose a material fact required to be disclosed to the FDA, or committed an act, made
a material statement, or failed to make a material statement that, at the time such disclosure was made, would
reasonably be expected to provide a basis for the FDA or any other Governmental Authority to invoke its policy
respecting �Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities�, set forth in the FDA�s
Compliance Policy Guide, Section 120.100 (CPG 7150.09). None of the Company or any of its Subsidiaries, nor, to
the Knowledge of the Company, any officer, employee or agent of the Company or any of its Subsidiaries, has been
convicted of any crime or engaged in any conduct for which debarment is mandated by Sec. 306 of the FDCA (21
U.S.C. § 335a(a)) or authorized by Sec. 306 of the FDCA (21 U.S.C. § 335a(b)). None of the Company or any of its
Subsidiaries nor, to the Knowledge of the Company, any officer, employee or agent of the Company or any of its
Subsidiaries, has been convicted of any crime or engaged in any conduct for which such Person or entity could be
excluded from participating in the federal health care programs under Section 1128 of the Social Security Act of 1935,
as amended (the �Social Security Act�).
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(e) Since June 1, 2012 through the date of this Agreement, none of the Company or any of its Subsidiaries has
received any written notice that the FDA or any other Governmental Authority has commenced, or threatened to
initiate, any action to (i) withdraw its approval of any Medical Device, (ii) enjoin production of any Medical Device or
(iii) enjoin the production of any Medical Device produced at any facility where any Medical Device is manufactured,
tested or packaged.

Section 5.21 Disclosure Documents. None of the information supplied by or on behalf of the Company for inclusion
or incorporation by reference in (a) the Form S-4 to be filed by Parent with the Commission in connection with the
issuance of Parent Common Stock pursuant to the Merger (the �Form S-4�) will, at the time the Form S-4 is filed with
the Commission, at each time at which it is amended and at the time it becomes effective under the Securities Act,
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading or
(b) the prospectus to be filed with the Commission as part of the Form S-4, the Consent Solicitation Statement or the
Proxy Statement, as applicable, will, at the date it is first mailed to the stockholders of the Company, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they were made, not misleading. The
Consent Solicitation Statement or the Proxy Statement, as applicable, will comply as to form in all material respects
with the applicable provisions of the Exchange Act. Notwithstanding the foregoing, the Company makes no
representation or warranty with respect to any statements made or incorporated by reference in any of the foregoing
documents which were not supplied by or on behalf of the Company.

Section 5.22 State Takeover Statutes. Section 203 of the DGCL is inapplicable to the transactions contemplated by
this Agreement. No �fair price,� �moratorium,� �control share acquisition� or other form of anti-takeover Applicable Law
(collectively, the �State Takeover Laws�) applicable to the Company or any anti-takeover provision in the
Organizational Documents of the Company is applicable to the Merger or the other transactions contemplated by this
Agreement.

Section 5.23 Foreign Corrupt Practices Act.

(a) Except as set forth in Section 5.23 of the Company Disclosure Letter, none of the Company or any of its
Subsidiaries, any of their respective officers or employees, or, to the Knowledge of the Company, any supplier,
distributor, licensee or agent or any other Person acting on behalf of the Company or any of its Subsidiaries, directly
or indirectly, has, since June 1, 2013, (i) made or offered to make or received any direct or indirect payments in
material violation of any Applicable Law (including the U.S. Foreign Corrupt Practices Act and the U.K. Bribery Act
2010), including any contribution, payment, commission, rebate, promotional allowance or gift of funds or property or
any other economic benefit or thing of value to or from any employee, official or agent of any Governmental
Authority where either the contribution, payment, commission, rebate, promotional allowance, gift or other economic
benefit or thing of
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value, or the purpose thereof, was illegal in any material respect under any Applicable Law (including the United
States Foreign Corrupt Practices Act), or (ii) provided or received any product or services in material violation of any
Applicable Law (including the U.S. Foreign Corrupt Practices Act and the U.K. Bribery Act 2010). Except as set forth
in Section 5.23 of the Company Disclosure Letter, there are no pending internal investigations and, to the Knowledge
of the Company, no pending Proceedings, in each case, regarding any action or any allegation of any action described
above in this Section 5.23(a).

(b) Except as set forth in Section 5.23 of the Company Disclosure Letter, the operations of the Company and its
Subsidiaries are and have been conducted at all times in compliance in all material respects with applicable financial
recordkeeping, reporting and internal control requirements of the Currency and Foreign Transactions Reporting Act of
1970, as amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued, administered or enforced by any Governmental Authority
(collectively, the �Money Laundering Laws�) and of the United States Foreign Corrupt Practices Act. No Proceeding by
or before any Governmental Authority that is material to the Company and its Subsidiaries with respect to the Money
Laundering Laws is pending or, to the Knowledge of the Company, threatened, nor, to the Knowledge of the
Company, is any investigation by or before any Governmental Authority involving the Company or any of its
Subsidiaries with respect to the Money Laundering Laws pending or threatened.

(c) None of the Company or any of its Subsidiaries nor any of their respective Representatives or Affiliates (nor any
Person or entity acting on behalf of any of the foregoing) is currently subject to any material sanctions administered
by the Office of Foreign Assets Control of the United States Department of the Treasury. Except as set forth in
Section 5.23 of the Company Disclosure Letter, no Proceeding by or before any Governmental Authority that is
material to the Company and its Subsidiaries with respect to any such sanctions is pending or, to the Knowledge of the
Company, threatened, nor, to the Knowledge of the Company, is any investigation by or before any Governmental
Authority involving the Company or any of its Subsidiaries with respect to any such sanctions pending or threatened.

Section 5.24 No Brokers. Except for the Persons set forth on Section 5.24 of the Company Disclosure Letter, whose
fees and expenses are payable pursuant to an engagement letter (a true, correct and complete copy of which has been
provided to Parent), no broker, investment banker or finder is entitled to any brokerage or finder�s fee or other
commission from the Company or any of its Subsidiaries in connection with the transactions contemplated by this
Agreement based on any Contract made by or on behalf of the Company or any of its Subsidiaries, the Company�s
stockholders or their respective Affiliates.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF PARENT

Except as disclosed in the Parent Disclosure Letter and except as disclosed in any form, report, schedule, statement or
other document (including all amendments thereto but excluding any disclosure contained in the �Risk Factors� section
thereof (other than statements
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of fact) and any cautionary or predictive statements or forward-looking statements contained elsewhere therein) filed
with, or furnished to, the Commission by Parent on or after June 1, 2012 and prior to the date of this Agreement,
Parent hereby represents and warrants to the Company as follows:

Section 6.1 Corporate Existence. Each of Parent and its Subsidiaries is an entity duly organized, validly existing and
in good standing under the laws of its jurisdiction of organization with all requisite corporate power and authority to
own, lease and operate its properties and assets as they are now being owned, leased or operated and to carry on its
business as presently conducted. Each of Parent and its Subsidiaries is duly qualified to do business as a foreign
corporation or other legal entity and is in good standing (with respect to jurisdictions which recognize such concept)
in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of the business
transacted by it requires it to be so qualified or in good standing, except where the failure to be so qualified and in
good standing would not have a Parent Material Adverse Effect.

Section 6.2 Authorization. Each of Parent and Merger Sub has all necessary corporate power and authority to execute
and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated
hereby. The execution, delivery and performance of this Agreement by Parent and Merger Sub and the consummation
by Parent and Merger Sub of the transactions contemplated hereby have been duly and validly authorized by all
necessary corporate action on behalf of Parent and Merger Sub. No other corporate proceedings on the part of Parent
and Merger Sub are necessary to authorize this Agreement or to consummate the transactions contemplated hereby,
including the Merger, other than the filing of the Certificate of Merger pursuant to the DGCL. No vote of the holders
of any class or series of capital stock or other equity interests or securities of Parent or any of its Subsidiaries is
necessary to adopt this Agreement or consummate any of the transactions contemplated by this Agreement, including
the issuance of the shares of Parent Common Stock to be issued in the Merger. This Agreement has been duly and
validly executed and delivered by Parent and Merger Sub, as applicable, and, assuming the due authorization,
execution and delivery by the Company, constitutes legal, valid and binding obligations of Parent and Merger Sub,
enforceable against Parent and Merger Sub, as applicable, in accordance with its terms, except as may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general
applicability relating to or affecting creditors� rights or by general equity principles.

Section 6.3 Absence of Changes or Events. Except (x) as otherwise expressly contemplated by this Agreement or
(y) the negotiation, execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby, (a) since December 31, 2013 (i) until the date of this Agreement, the businesses of Parent and its
Subsidiaries have been conducted in the Ordinary Course of Business in all material respects and (ii) there has not
been a Parent Material Adverse Effect and (b) since December 31, 2013 until the date of this Agreement, none of
Parent or any of its Subsidiaries has taken any action, or failed to take any action, that, if such action were to be taken
after the date hereof and prior to the Effective Time, would have breached any of the covenants contained in
sub-clauses (ii)(B), (iii), (iv), (v) and (vii) (but, in the case of clause (vii), only with respect to a liquidation,
dissolution, wind-up, restructuring or reorganization of Parent or any of its Significant Subsidiaries) of Section 7.2(b).
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Section 6.4 Capitalization of Parent and Merger Sub.

(a) Section 6.4(a)(i) of the Parent Disclosure Letter sets forth Parent�s authorized capital stock or other equity interests
and the amount of its outstanding capital stock or other equity interests, in each case, as of April 22, 2014.
Section 6.4(a)(ii) of the Parent Disclosure Letter sets forth for each Significant Subsidiary of Parent its authorized
capital stock or other equity interests and the amount of its outstanding capital stock or other equity interests, in each
case, as of the date of this Agreement. Except as set forth in Section 6.4(a)(i) of the Parent Disclosure Letter, as of
April 22, 2014, there are no shares of capital stock of, or equity interests in, Parent issued, reserved for issuance or
outstanding. Except as set forth in Section 6.4(a)(ii) of the Parent Disclosure Letter, as of the date of this Agreement,
there are no shares of capital stock of or equity interests in a Significant Subsidiary of Parent issued, reserved for
issuance or outstanding. All of the outstanding capital stock or other equity interests of each of Parent and its
Significant Subsidiaries have, to the extent applicable, been duly authorized and validly issued and are fully paid and
non-assessable. All of the outstanding capital stock or other equity interests of each of Parent�s Significant Subsidiaries
are owned by Parent or another Subsidiary of Parent free and clear of all Encumbrances (other than Permitted
Encumbrances).

(b) Except as set forth in Section 6.4(b) of the Parent Disclosure Letter, as of April 22, 2014, none of Parent or any of
its Significant Subsidiaries has outstanding, or is bound by, any subscription, option, warrant, restricted stock units, or
other right, call, or commitment to issue, or any obligation or commitment to purchase or redeem, any of its
authorized capital stock or other equity interests or any securities convertible into or exercisable or exchangeable for
any of its authorized capital stock or other equity interests. Except as set forth in Section 6.4(b) of the Parent
Disclosure Letter, (i) there are no outstanding or authorized equity equivalents, restricted stock awards, restricted
stock units, leveraged share awards, stock appreciation, phantom stock, dividend equivalent rights, profit participation,
or other equity awards of Parent or any of its Significant Subsidiaries, and (ii) there are no voting trusts, stockholder
agreements, proxies, or other similar Contracts with respect to the voting of the capital stock of Parent or any of its
Significant Subsidiaries to which Parent or any of its Subsidiaries is a party.

(c) As of the date of this Agreement, the authorized capital stock of Merger Sub consists of one thousand
(1,000) shares of common stock, par value $0.01 per share, all of which shares are validly issued and outstanding. All
of the issued and outstanding capital stock of Merger Sub is, and at the Effective Time will be, owned by Parent or a
direct or indirect wholly-owned Subsidiary of Parent. Merger Sub has not conducted any business prior to the date
hereof and has no, and prior to the Effective Time will have no, assets, liabilities or obligations of any nature other
than those incident to its formation and pursuant to this Agreement and the Merger and the other transactions
contemplated by this Agreement.

(d) The shares of Parent Common Stock to be issued pursuant to the Merger in accordance with Article IV (i) will be
duly authorized, validly issued, fully paid and non-assessable and not subject to preemptive rights created by
Applicable Law, Parent�s Organizational Documents or any Contract to which Parent or any of its Subsidiaries is a
party or
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is bound, (ii) will, when issued, be registered under the Securities Act and the Exchange Act and registered or exempt
from registration under applicable state securities or �blue sky� laws and (iii) will be approved for listing on the NYSE,
subject to official notice of issuance, prior to the Effective Time.

Section 6.5 Consents and Approvals. Neither the execution, delivery, and performance of this Agreement by Parent or
Merger Sub nor the consummation of the transactions contemplated hereby by Parent or Merger Sub, as applicable,
will require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental
Authority, except (a) for applicable requirements, if any, of state securities or �blue sky� laws, the premerger
notification requirements of the HSR Act, the requirements of the EU Merger Regulation or other applicable foreign,
federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws, (b) the filing and
recordation of the Certificate of Merger as required by the DGCL, (c) the applicable requirements of the Exchange
Act, (d) consents, approvals, authorizations, permits, filings or notifications as a result of facts or circumstances
relating to the Company or its Affiliates or Applicable Laws or Contracts binding on the Company or its Affiliates or
(e) where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or
notifications, would not have a Parent Material Adverse Effect.

Section 6.6 No Violations. Neither the execution, delivery, and performance of this Agreement by Parent or Merger
Sub nor the consummation of the transactions contemplated hereby by Parent or Merger Sub, as applicable, will
(a) contravene or violate any Applicable Law to which Parent or any of its Subsidiaries is subject or by which any of
their respective properties or assets are bound (assuming all authorizations, approvals, consents, registrations and
filings contemplated in Section 6.5 have been obtained or made, as applicable), (b) violate or conflict with any
provision of the Organizational Documents of Parent or any of its Subsidiaries, (c) violate, conflict with, result in the
breach of or default under, or an event that, with or without notice or lapse of time or both, would constitute a default
under, or require the consent of any other party to, any material Contract to which Parent or any of its Subsidiaries is a
party or any Parent Material Permit held by Parent or any of its Subsidiaries or by which any of their respective assets
or properties are bound or give any other party to such material Contract or Parent Material Permit the right to
terminate, amend, cancel or accelerate the rights or obligations of Parent or any of its Subsidiaries thereunder, or result
in the loss of any benefit of Parent or any of its Subsidiaries under any material Contract to which Parent or any of its
Subsidiaries is a party or any Parent Material Permit held by Parent or any of its Subsidiaries or by which any of their
respective assets or properties are bound, or (d) result in the creation or imposition of any Encumbrance (other than
any Permitted Encumbrance) upon or with respect to any of the properties or assets of Parent or any of its
Subsidiaries, other than, in the case of clauses (a), (b) (with respect to Parent�s Subsidiaries), (c) and (d), for any
violation, conflict, breach, default, consent, termination, amendment, cancellation, acceleration, loss of benefits or
Encumbrances which would not have a Parent Material Adverse Effect.

Section 6.7 Litigation. Except as set forth in Section 6.7 of the Parent Disclosure Letter or as would not have a Parent
Material Adverse Effect, as of the date of this Agreement (a) none of Parent or any of its Subsidiaries is a party to any
pending Proceeding or, to the Knowledge of Parent, any threatened Proceeding, in each case, by, of or before any
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Governmental Authority and (b) none of Parent or any of its Subsidiaries is subject to any Order of, settlement
agreement or other similar written agreement with, any Governmental Authority under which Parent or any such
Subsidiary has any outstanding obligations.

Section 6.8 Transactions with Affiliates. Except (x) as set forth in Section 6.8 of the Parent Disclosure Letter, (y) for
the payment of compensation, benefits and the advancement or reimbursement of expenses incurred in the Ordinary
Course of Business to the directors and employees of Parent and its Subsidiaries or (z) as would not be required to be
disclosed under Item 404 under Regulation S-K of the Exchange Act, (a) there are no Contracts between Parent or any
of its Subsidiaries, on the one hand, and (i) any officer or director of Parent or any of its Subsidiaries, (ii) any of
Parent�s stockholders or (iii) any Affiliate of any such stockholder (other than Parent or any of its Subsidiaries), on the
other hand, and (b) there is no Indebtedness owing by or to (i) any officer or director of Parent or any of its
Subsidiaries, (ii) any of Parent�s stockholders or (iii) any Affiliate of such stockholder (other than Parent or any of its
Subsidiaries) by or to Parent or any of its Subsidiaries.

Section 6.9 Compliance with Laws; Permits. Except as would not have a Parent Material Adverse Effect, (a) each of
Parent and its Subsidiaries is and has been since June 1, 2012 in compliance with and not in violation of any
Applicable Law applicable to Parent or such Subsidiary or Contract to which a Governmental Authority (other than in
its capacity as a customer of Parent or any of its Subsidiaries or otherwise in its capacity as a commercial actor) and
Parent or such Subsidiary is a party or by which any of the assets or properties of Parent or any of its Subsidiaries is
bound or Permit that is held by Parent or any of its Subsidiaries that is material to Parent and its Subsidiaries, taken as
a whole (a �Parent Material Permit�) and (b) since June 1, 2012 through the date of this Agreement, none of Parent or
any of its Subsidiaries has received written notice alleging any violations of any Applicable Law, Parent Material
Permit or Contract with a Governmental Authority (other than in its capacity as a customer of Parent or any of its
Subsidiaries or otherwise in its capacity as a commercial actor) applicable to Parent or any such Subsidiary or by
which any of their respective assets or properties are bound. Each of Parent and its Subsidiaries holds all Parent
Material Permits and all such Permits are valid and in full force and effect, except for such Parent Material Permits the
failure of which to hold or to be valid or in full force and effect would not have a Parent Material Adverse Effect.
Since June 1, 2012 through the date of this Agreement, none of Parent or any of its Subsidiaries has received any
written notice of any Proceeding before any Governmental Authority threatening the validity, revocation, withdrawal,
suspension, cancellation or modification of such Parent Material Permits, and no such Proceeding before any
Governmental Authority is pending or to the Knowledge of Parent, threatened against Parent or any of its
Subsidiaries, except for such Parent Material Permits that if invalid, revoked, withdrawn, suspended, cancelled or
modified would not have a Parent Material Adverse Effect. Notwithstanding anything contained in this Section 6.9, no
representation or warranty shall be deemed to be made in this Section 6.9 in respect of the matters referenced in
Section 6.11, Section 6.15, or Section 6.17, or in respect of Tax law matters.

Section 6.10 Absence of Undisclosed Liabilities. Parent and its Subsidiaries do not have any liabilities, whether
accrued, absolute, contingent, direct or indirect or otherwise that would be required to be recorded on a consolidated
balance sheet of Parent and its Subsidiaries or in the related notes thereto under GAAP, except for liabilities
(a) disclosed, reflected or

46

Edgar Filing: BIOMET INC - Form 424B3

65



accrued on or reserved against in the audited or unaudited financial statements of Parent contained in the Parent SEC
Documents filed or furnished to the Commission prior to the date of this Agreement, (b) arising in the Ordinary
Course of Business since December 31, 2013, (c) which would not have a Parent Material Adverse Effect, (d) incurred
in connection with this Agreement or the transactions contemplated hereby or (e) which have been discharged or paid
in full.

Section 6.11 Regulatory Compliance. Except as set forth in Section 6.11 of the Parent Disclosure Letter:

(a) Each Medical Device is being developed, manufactured, tested, distributed or marketed in compliance with all
applicable requirements under the Regulatory Laws, including those relating to investigational use, premarket
clearance or marketing approval to market a Medical Device, good manufacturing practices, labeling, advertising,
record keeping, filing of reports and security, except for failures to be in compliance that would not have a Parent
Material Adverse Effect. As of the date of this Agreement, none of Parent or any of its Subsidiaries has received any
written notice from the FDA or any other Governmental Authority that remains uncured and unresolved (i) contesting
the premarket clearance or approval of, the uses of or the labeling and promotion of any products of Parent or any of
its Subsidiaries or (ii) otherwise alleging any material violation of any Regulatory Law applicable to any Medical
Device.

(b) (i) Since June 1, 2012, no Medical Device has been recalled, withdrawn, suspended, seized or discontinued (other
than for commercial or other business reasons) by Parent or any of its Subsidiaries in the United States or outside the
United States (whether voluntarily or otherwise), except for a recall, withdrawal, suspension, seizure or
discontinuation that would not have a Parent Material Adverse Effect and (ii) none of the actions described in the
immediately preceding clause (i) is under consideration by senior management of Parent or any of its Subsidiaries
with respect to any Medical Device. As of the date of this Agreement, there is no Proceeding against Parent or any of
its Subsidiaries in the United States or outside of the United States seeking the recall, withdrawal, suspension, seizure
or discontinuance of any Medical Device.

(c) Parent and its Subsidiaries are in compliance with all applicable registration and listing requirements set forth in
Sec. 510 of the FDCA (21 U.S.C. § 360) and 21 C.F.R. Part 807 and all other Regulatory Laws, except for failures to
be in compliance that would not have a Parent Material Adverse Effect.

(d) None of Parent or any of its Subsidiaries, nor, to the Knowledge of Parent, any officer, employee or agent of
Parent or any of its Subsidiaries, has made an untrue statement of a material fact or fraudulent statement to the FDA,
failed to disclose a material fact required to be disclosed to the FDA, or committed an act, made a material statement,
or failed to make a material statement that, at the time such disclosure was made, would reasonably be expected to
provide a basis for the FDA or any other Governmental Authority to invoke its policy respecting �Fraud, Untrue
Statements of Material Facts, Bribery, and Illegal Gratuities�, set forth in the FDA�s Compliance Policy Guide,
Section 120.100 (CPG 7150.09). None of Parent or any of its Subsidiaries, nor, to the Knowledge of Parent, any
officer, employee or agent of Parent or any of
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its Subsidiaries, has been convicted of any crime or engaged in any conduct for which debarment is mandated by Sec.
306 of the FDCA (21 U.S.C. § 335a(a)) or authorized by Sec. 306 of the FDCA (21 U.S.C. § 335a(b)). None of Parent
or any of its Subsidiaries nor, to the Knowledge of Parent, any officer, employee or agent of Parent or any of its
Subsidiaries, has been convicted of any crime or engaged in any conduct for which such Person or entity could be
excluded from participating in the federal health care programs under Section 1128 of the Social Security Act.

(e) Since June 1, 2012 through the date of this Agreement, none of Parent or any of its Subsidiaries has received any
written notice that the FDA or any other Governmental Authority has commenced, or threatened to initiate, any action
to (i) withdraw its approval of any Medical Device, (ii) enjoin production of any Medical Device or (iii) enjoin the
production of any Medical Device produced at any facility where any Medical Device is manufactured, tested or
packaged.

Section 6.12 Taxes. Except as would not have a Parent Material Adverse Effect, each of Parent and its Subsidiaries
has (a) duly and timely filed (including all applicable extensions) all Tax Returns required to be filed, (b) paid all
Taxes it has been required to pay and (c) duly paid or made provision for the payment of all Taxes that have been
incurred or are due or claimed to be due from it by federal, state, foreign or local taxing authorities other than Taxes
that are not yet delinquent or are being contested in good faith, have not been finally determined and have been
adequately reserved against. Except as would not have a Parent Material Adverse Effect, there are no disputes
pending, or claims asserted, for Taxes or assessments upon Parent or any of its Subsidiaries for which Parent does not
have reserves that are adequate under GAAP.

Section 6.13 Operations of Merger Sub. Merger Sub has been formed solely for the purpose of engaging in the
transactions contemplated hereby and prior to the Effective Time will have engaged in no other business activities and
will have incurred no liabilities or obligations other than as contemplated herein.

Section 6.14 Availability of Funds. Parent has delivered to the Company, on or prior to the date of this Agreement, a
true and complete copy of an executed commitment letter among Parent, Credit Suisse Securities (USA) LLC and
Credit Suisse AG, Cayman Islands Branch, including all exhibits, schedules and annexes thereto, and each fee letter
associated therewith (which fee letter may be redacted with respect to fee amounts, pricing caps and other economic
terms that could not reasonably be expected to adversely affect the amount or availability of the debt financing
contemplated by such commitment letter) regarding the terms of the debt financing to be provided thereby
(collectively, the �Commitment Letter�), pursuant to which the parties thereto (other than Parent) have committed to
provide, subject to the terms and conditions set forth therein, debt financing in the amounts set forth therein (the �Debt
Financing�), which includes debt securities to be incurred in lieu of the bridge facilities (the �Bridge Financing�), as
contemplated by the Commitment Letter. The Commitment Letter is (A) in full force and effect and represents a legal,
valid and binding obligation of Parent and, to the Knowledge of Parent, each of the other parties thereto and
(B) enforceable in accordance with its terms against Parent and, to the Knowledge of Parent, each of the other parties
thereto, in each case except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other Applicable Laws of general application affecting enforcement of creditors� rights or by principles
of equity (regardless of whether enforcement is
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sought in a proceeding at law or in equity). None of the respective obligations and commitments contained in the
Commitment Letter have been withdrawn, terminated or rescinded in any respect, and no such amendment,
modification, withdrawal, termination or rescission is contemplated by Parent or, to the Knowledge of Parent, by any
other party thereto. No event has occurred which (with or without notice or lapse of time, or both) would or would
reasonably be expected to constitute a default or breach or a failure to satisfy a condition precedent on the part of
Parent or, to the Knowledge of Parent, any other parties thereto under the Commitment Letter. There are not, and there
are not contemplated to be, any side letters or other contracts or arrangements related to the Debt Financing other than
as expressly contemplated by the Commitment Letter delivered to the Company at or prior to the execution and
delivery of this Agreement. There are no conditions precedent related to the funding of the full amount of the Debt
Financing other than those expressly set forth in the Commitment Letter delivered to the Company prior to the
execution and delivery of this Agreement. Parent has no reason to believe that (i) it or any other party thereto will be
unable to satisfy on a timely basis any term of the Commitment Letter, (ii) any of the conditions precedent to the Debt
Financing will not be satisfied or (iii) the Debt Financing will not be made available to Parent on the Closing Date.
Parent has fully paid any and all commitment fees or other fees in connection with the Commitment Letter that are
payable on or prior to the date hereof, and will pay in full any such amounts due on or before the Closing Date.
Subject to the terms and conditions of the Commitment Letter, and subject to the terms and conditions of this
Agreement, Parent has, or will have at Closing, the aggregate proceeds contemplated by the Commitment Letter, and
together with the available cash of Parent, will have sufficient funds for Parent and Merger Sub to consummate the
transactions contemplated hereby, including to (1) pay the Aggregate Cash Consideration, (2) pay the Debt Payoff
Amount, (3) pay all Breakage Costs, and (4) satisfy all of the other payment obligations of Parent and Merger Sub
contemplated by this Agreement (such amounts referred to in clauses (1), (2), (3) and (4), in the aggregate, the
�Required Amount�).

Section 6.15 Parent SEC Documents.

(a) Since June 1, 2012, Parent has filed with, or furnished to, as applicable, the Commission all registration
statements, prospectuses, reports, forms, statements, schedules, certifications and other documents required to be filed
by Parent with the Commission (together with all exhibits and schedules thereto and all information incorporated
therein by reference, collectively, the �Parent SEC Documents�). As of their respective dates, or if amended, as of the
date of the last such amendment, the Parent SEC Documents (i) complied in all material respects with the
requirements of the Securities Act, the Exchange Act and the Sarbanes Act (to the extent then applicable) and (ii) did
not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.

(b) Each of the consolidated financial statements (including, in each case, any related notes thereto) contained in the
Parent SEC Documents, including each Parent SEC Document filed after the date hereof until the Closing,
(i) complied, as of their respective dates of filing with the Commission, in all material respects with the published
rules and regulations of the Commission with respect thereto, (ii) was prepared in accordance with GAAP applied on a
consistent basis throughout the periods involved and (iii) fairly presented in all material respects, as applicable, the
consolidated financial position of Parent and its Subsidiaries as of the
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respective dates thereof and the consolidated results of Parent�s and its Subsidiaries� operations and cash flows for the
periods indicated (except, in the case of each of sub-clauses (ii) and (iii), that the unaudited interim financial
statements were subject to normal year-end and quarter-end adjustments which were not material).

(c) Parent maintains a system of internal accounting controls sufficient to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
GAAP. Parent has (A) reasonably designed disclosure controls and procedures (within the meaning of Rules
13a-15(e) and 15d-15(e) of the Exchange Act) to ensure that material information is made known to the Chief
Executive Officer and the Chief Financial Officer of Parent and (B) disclosed, based on its most recent evaluation
prior to the date of this Agreement, to its auditors and the audit committee of its Board of Directors (1) any significant
deficiencies and material weaknesses in the design or operation of internal controls over financial reporting (as
defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to adversely affect in any material respect
its ability to record, process, summarize and report financial data and (2) any fraud, whether or not material, that
involves management or other employees who have a significant role in its internal controls.

(d) There are no unresolved comments in comment letters received from the Commission staff with respect to the
Parent SEC Documents filed or furnished on or prior to the date hereof.

Section 6.16 Disclosure Documents. None of the information supplied by or on behalf of Parent or Merger Sub for
inclusion or incorporation by reference in (a) the Form S-4 will, at the time the Form S-4 is filed with the
Commission, at each time at which it is amended and at the time it becomes effective under the Securities Act, contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading or (b) the
prospectus to be filed with the Commission as part of the Form S-4, the Consent Solicitation Statement or the Proxy
Statement, as applicable, will, at the date it is first mailed to the stockholders of the Company, contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The Form
S-4, including the prospectus contained therein, will comply as to form in all material respects with the provisions of
the Securities Act. Notwithstanding the foregoing, Parent makes no representation or warranty with respect to any
statements made or incorporated by reference in any of the foregoing documents which were not supplied by or on
behalf of Parent.

Section 6.17 Foreign Corrupt Practices Act.

(a) None of Parent or any of its Subsidiaries, any of their respective officers or employees, or, to the Knowledge of
Parent, any supplier, distributor, licensee or agent or any other Person acting on behalf of Parent or any of its
Subsidiaries, directly or indirectly, has, since June 1, 2013, (i) made or offered to make or received any direct or
indirect payments in material violation of any Applicable Law (including the U.S. Foreign Corrupt Practices Act and
the U.K. Bribery Act 2010), including any contribution, payment, commission, rebate, promotional
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allowance or gift of funds or property or any other economic benefit or thing of value to or from any employee,
official or agent of any Governmental Authority where either the contribution, payment, commission, rebate,
promotional allowance, gift or other economic benefit or thing of value, or the purpose thereof, was illegal in any
material respect under any Applicable Law (including the United States Foreign Corrupt Practices Act), or
(ii) provided or received any product or services in material violation of any Applicable Law (including the U.S.
Foreign Corrupt Practices Act and the U.K. Bribery Act 2010). There are no pending internal investigations and, to
the Knowledge of Parent, no pending Proceedings, in each case, regarding any action or any allegation of any action
described above in this Section 6.17(a).

(b) The operations of Parent and its Subsidiaries are and have been conducted at all times in compliance in all material
respects with applicable financial recordkeeping, reporting and internal control requirements of the Money Laundering
Laws and of the United States Foreign Corrupt Practices Act. No Proceeding by or before any Governmental
Authority that is material to Parent and its Subsidiaries with respect to the Money Laundering Laws is pending or, to
the Knowledge of Parent, threatened, nor, to the Knowledge of Parent, is any investigation by or before any
Governmental Authority involving Parent or any of its Subsidiaries with respect to the Money Laundering Laws
pending or threatened.

(c) None of Parent or any of its Subsidiaries nor any of their respective Representatives or Affiliates (nor any Person
or entity acting on behalf of any of the foregoing) is currently subject to any material sanctions administered by the
Office of Foreign Assets Control of the United States Department of the Treasury, and no Proceeding by or before any
Governmental Authority that is material to Parent and its Subsidiaries with respect to any such sanctions is pending or,
to the Knowledge of Parent, threatened, nor, to the Knowledge of Parent, is any investigation by or before any
Governmental Authority involving Parent or any of its Subsidiaries with respect to any such sanctions pending or
threatened.

Section 6.18 No Brokers. Except for Credit Suisse Securities (USA) LLC, whose fees and expenses are the sole
responsibility of Parent, no broker, investment banker or finder is entitled to any brokerage or finder�s fee or other
commission in connection with the transactions contemplated by this Agreement based on any Contract made by or on
behalf of Parent or any of its Subsidiaries.

Section 6.19 State Takeover Statutes. Section 203 of the DGCL is inapplicable to the transactions contemplated by
this Agreement. No other State Takeover Laws applicable to Parent or any anti-takeover provision in the
Organizational Documents of Parent is applicable to the Merger or the other transactions contemplated by this
Agreement.

ARTICLE VII

COVENANTS

Section 7.1 Conduct of Business by the Company Pending the Merger.

(a) Except as expressly contemplated or permitted by this Agreement or as set forth on Section 7.1 of the Company
Disclosure Letter, from the date of this Agreement until the
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earlier to occur of the Closing and the termination of this Agreement pursuant to Article IX, unless Parent shall
otherwise consent in writing (which consent shall not be unreasonably withheld, delayed or conditioned), or except as
required by Applicable Law, the Company shall, and shall cause its Subsidiaries to, conduct their business in the
Ordinary Course of Business in all material respects and, to the extent not inconsistent therewith, use commercially
reasonable efforts to (i) preserve substantially intact their current business organizations, (ii) preserve in all material
respects their relationships with customers, suppliers, licensors, licensees, distributors and other third parties that are
material to the operation of the business and (iii) keep available their present officers and key employees; provided,
that, in the case of the immediately preceding clauses (i), (ii) and (iii), commercially reasonable efforts shall not be
deemed to require the Company or any of its Subsidiaries to exert any efforts with respect to a particular matter that
are greater than the level of efforts exerted by the Company or such Subsidiary with respect to such matter prior to the
date of this Agreement; provided, further, that (i) no action or inaction by the Company or any of its Subsidiaries with
respect to any of the matters specifically addressed by another provision of this Section 7.1 shall be deemed to be a
breach of the portion of this sentence preceding this proviso unless such action or inaction would constitute a breach
of such other provision and (ii) the failure of Parent to take any action prohibited by Section 7.2(b) shall not be
deemed to be a breach of this Section 7.1(a)(i), (ii) or (iii).

(b) From the date of this Agreement until the earlier to occur of the Closing and the termination of this Agreement
pursuant to Article IX, except (1) as listed in Section 7.1(b) of the Company Disclosure Letter, (2) as required by
Applicable Law or (3) as expressly contemplated or permitted by this Agreement, the Company shall not, and shall
cause each of its Subsidiaries not to, without the prior written consent of Parent (which consent shall not be
unreasonably withheld, delayed or conditioned):

(i) amend or modify the Organizational Documents of the Company or any of its Subsidiaries;

(ii) directly or indirectly (A) split, combine or reclassify its capital stock or any equity securities or obligations
convertible into or exchangeable for, or any other right to acquire, any shares of its capital stock, (B) make, declare or
pay any dividend or distribution (other than dividends and distributions made, declared or paid to the Company or a
Subsidiary of the Company by another Subsidiary of the Company) on, or redeem, purchase or otherwise acquire, any
shares of its capital stock or any equity securities or obligations convertible into or exchangeable for, or any other
right to acquire, any shares of its capital stock or such securities (other than (1) pursuant to Contracts set forth on
Section 7.1(b)(ii) of the Company Disclosure Letter and (2) the redemption, purchase or acquisition of any such
shares, securities, obligations or rights of any wholly owned Subsidiary of the Company by the Company or another
wholly owned Subsidiary of the Company), (C) grant any Person any right or option to acquire any shares of its
capital stock or any other equity-based compensation award based on shares of its capital stock (other than
(1) pursuant to any Benefit Plan in effect on the date of this Agreement, (2) to the Company or a wholly owned
Subsidiary of the Company by another wholly owned Subsidiary of the Company and (3) to employees and
independent sales personnel or distributors in connection with new hires, promotions or similar circumstances in the
Ordinary Course of Business), (D) issue, deliver, sell, grant, pledge, dispose of or
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encumber (other than Permitted Encumbrances) any shares of its capital stock or any equity securities or obligations
convertible into or exchangeable or exercisable for, or any other right to acquire, any shares of its capital stock or such
equity securities (other than (1) pursuant to any Benefit Plan in effect on the date of this Agreement and (2) to the
Company or any wholly owned Subsidiary of the Company by another wholly owned Subsidiary of the Company) and
except for the issuance or delivery of shares of Company Common Stock pursuant to the exercise or settlement of the
Company Options and the Company Stock-Based Awards that are outstanding as of the date of this Agreement and in
accordance with the existing terms thereof or granted pursuant to exception (3) to clause (C) of this Section 7.1(b)(ii))
or (E) enter into any Contract with respect to the sale, voting, registration or repurchase of its capital stock;

(iii) merge with, enter into a consolidation with or acquire a substantial portion of the stock, assets or business of any
Person or any division or line of business thereof, other than (A) in the case of any asset acquisition, the acquisition of
inventory, supplies, equipment and raw materials in the Ordinary Course of Business, (B) capital expenditures, which
shall be subject to the provisions of clause (xiv) below, (C) transactions for consideration (including the assumption of
debt) not exceeding Twenty Five Million Dollars ($25,000,000) in the aggregate, (D) transactions between or among
the Company and any wholly owned Subsidiary of the Company or between or among wholly owned Subsidiaries of
the Company and (E) any transactions required to be consummated by the Company or any Subsidiary of the
Company pursuant to an existing Contract;

(iv) incur any material Indebtedness (other than accruing interest in connection with existing Indebtedness), except for
(A) borrowings under the Company�s or any of its Subsidiary�s existing credit facilities as in effect on the date of this
Agreement, (B) the incurrence of any Funded Debt that will be repaid at or prior to the Closing, (C) commodity swap
agreements, commodity cap agreements, interest rate cap agreements, interest rate swap agreements, foreign currency
exchange agreements and other similar agreements entered into in the Ordinary Course of Business,
(D) inter-company Indebtedness, (E) Indebtedness incurred to replace, renew, extend, refinance or refund any existing
Indebtedness on terms no less favorable to the Company and its Subsidiaries than the terms of such existing
Indebtedness and (F) Indebtedness not to exceed Fifty Million Dollars ($50,000,000) in aggregate principal amount
outstanding at any time, or make any loans, advances or capital contributions to, or investments in, any Person other
than the Company or any of its Subsidiaries and other than (1) reimbursements or advancements of employee or
director expenses in the Ordinary Course of Business, (2) transactions required to be entered into by the Company or
any of its Subsidiaries pursuant to existing Contracts and (3) loans, advances, capital contributions and investments
not to exceed Fifty Million Dollars ($50,000,000) in the aggregate;

(v) make any material change in accounting or financial reporting methods, principles or practices used by the
Company or any of its Subsidiaries, except to the extent required by GAAP, any other applicable generally accepted
accounting principles or Applicable Law;
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(vi) other than as contemplated by Section 7.8(d) (A) adopt any plan that would be a Benefit Plan if it had been in
existence on the date of this Agreement, (B) materially amend any Benefit Plan or (C) other than in the Ordinary
Course of Business, pay any bonus, remuneration or noncash benefits, except pursuant to any Benefit Plan or
Collective Bargaining Agreement;

(vii) other than in the Ordinary Course of Business, grant or pay any severance or termination pay or benefits (or
increase any severance or termination benefit obligations) except (A) grants of severance pay in accordance with the
terms of the Benefit Plans listed on Section 5.13(a) of the Company Disclosure Letter to employees hired between the
date of this Agreement and the Closing Date, or (B) any payments required under the terms of any Benefit Plans listed
on Section 5.13(a) of the Company Disclosure Letter, any Collective Bargaining Agreement or Applicable Law;

(viii) increase the compensation or benefits of any directors, officers, employees, or in respect of consideration for
personal services rendered, independent contractors, independent sales personnel or distributors, except as required by
any Collective Bargaining Agreement, Applicable Law or in the Ordinary Course of Business;

(ix) enter into, adopt, amend or terminate any Collective Bargaining Agreement, except as required by Applicable
Law;

(x) (A) make or change any material Tax election, (B) change any material annual Tax accounting period or method of
accounting, (C) file any amended Tax Return that is material, (D) enter into any material closing agreement as to
Taxes, (E) settle any material Tax claim or assessment or (F) surrender any right to claim a Tax refund to the extent
such refund is reflected as an asset on the Company Financial Statements as of the Balance Sheet Date, in each case,
that would materially increase the Company�s or any of its Subsidiaries� liability for Taxes in a taxable period or
portion thereof beginning after the Closing Date and that is not in the Ordinary Course of Business or required by
Applicable Law;

(xi) sell, lease, pledge or dispose of to any Person, or permit the imposition of any Encumbrance (other than Permitted
Encumbrances) on, any of its material properties, assets or lines of business, other than (A) the sale, lease, pledge or
disposition or encumbrance of inventory, raw materials, equipment and supplies in the Ordinary Course of Business,
(B) transactions for consideration not exceeding Fifty Million Dollars ($50,000,000) in the aggregate, (C) transactions
between or among the Company and wholly owned Subsidiaries of the Company or between or among wholly owned
Subsidiaries of the Company and (D) any transactions required to be consummated by the Company or any Subsidiary
of the Company pursuant to an existing Contract;

(xii) adopt a plan of complete or partial liquidation or dissolution or otherwise dissolve, wind-up or effect any
restructuring or other reorganization;
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(xiii) other than in the Ordinary Course of Business, (A) modify, amend, fail to renew or terminate any Material
Contract or Real Property Lease set forth in Section 7.1(b)(xiii) of the Company Disclosure Letter (other than the
lapse or expiration of any Material Contract or such Real Property Lease in accordance with the terms thereof) or
(B) enter into any Contract that would have been a Material Contract if it had been entered into prior to the date of this
Agreement or enter into any Real Property Lease (other than as a result of the lapse or expiration of a Real Property
Lease);

(xiv) make any capital expenditures, capital additions or capital improvements, other than such expenditures, additions
or improvements made in the Ordinary Course of Business or not in excess of Fifty Million Dollars ($50,000,000) in
the aggregate;

(xv) materially delay the payment of any account payable or Taxes beyond the date when such account payable or
Taxes would have been paid in the Ordinary Course of Business;

(xvi) materially accelerate the collection of any account or note receivable in advance of the date when such account
or note would have been collected in the Ordinary Course of Business;

(xvii) settle, compromise, waive or terminate (A) any Proceeding, other than (1) in the Ordinary Course of Business or
(2) in the case where the sole obligation of the Company and its Subsidiaries is the payment of money in an amount
not in excess of the amount set forth on Section 7.1(b)(xvii)(A) of the Company Disclosure Letter or (B) the matter set
forth on Section 7.1(b)(xvii)(B) of the Company Disclosure Letter;

(xviii) enter into any new line of business that is material to the Company and its Subsidiaries other than in the
Ordinary Course of Business;

(xix) (A) modify or amend any Affiliate Agreement, (B) enter into any new Affiliate Agreement, or (C) enter into any
other business relationship with any Affiliate (other than the Company or any of its Subsidiaries or in connection with
an Affiliate Agreement existing as of the date of this Agreement in accordance with its terms);

(xx) authorize, apply for or cause to be approved the listing of shares of Company Common Stock on any stock
exchange;

(xxi) cancel, terminate, fail to keep in place or reduce the amount of any insurance coverage provided by existing
insurance policies without obtaining substantially equivalent (in the aggregate) substitute insurance coverage, other
than in the Ordinary Course of Business or if the Company, in its reasonable judgment, determines that such
cancellation, termination or failure to keep in place would not result in the Company and its Subsidiaries having
inadequate coverage, including after giving effect to any insured self-retention or co-insurance feature;
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(xxii) take any action that is reasonably likely to prevent or materially delay or materially impair the consummation of
the Merger or any of the other transactions contemplated by this Agreement; or

(xxiii) agree or commit to take any of the foregoing actions.

Notwithstanding anything in this Agreement to the contrary, nothing contained in this Agreement shall give Parent or
Merger Sub, directly or indirectly, the right to control or direct the operations of the Company or any of its
Subsidiaries prior to the Closing. Prior to the Closing, the Company and its Subsidiaries shall exercise, consistent with
the terms and conditions of this Agreement, complete control and supervision of their respective operations.

Section 7.2 Conduct of Business by Parent Pending the Merger.

(a) Except as expressly contemplated or permitted by this Agreement or as set forth on Section 7.2(a) of the Parent
Disclosure Letter, from the date of this Agreement until the earlier to occur of the Closing and the termination of this
Agreement pursuant to Article IX, unless the Company shall otherwise consent in writing (which consent shall not be
unreasonably withheld, delayed or conditioned), or except as required by Applicable Law, Parent shall, and shall
cause its Subsidiaries to, conduct their business in the Ordinary Course of Business in all material respects and, to the
extent not inconsistent therewith, use commercially reasonable efforts to (i) preserve substantially intact their current
business organizations, (ii) preserve in all respects their relationships with customers, suppliers, licensors, licensees,
distributors and other third parties that are material to the operation of the business and (iii) keep available their
present officers and key employees; provided, that, in the case of the immediately preceding clauses (ii) and (iii),
commercially reasonable efforts shall not be deemed to require Parent or any of its Subsidiaries to exert any efforts
with respect to a particular matter that are greater than the level of efforts exerted by Parent or such Subsidiary with
respect to such matter prior to the date of this Agreement; provided, further, that no action or inaction by Parent or any
of its Subsidiaries with respect to any of the matters specifically addressed by another provision of this Section 7.2
shall be deemed to be a breach of the portion of this sentence preceding this proviso unless such action or inaction
would constitute a breach of such other provision.

(b) From the date of this Agreement until the earlier to occur of the Closing and the termination of this Agreement
pursuant to Article IX, except (1) as listed in Section 7.2(b) of the Parent Disclosure Letter, (2) as required by
Applicable Law or Order or (3) as expressly contemplated or permitted by this Agreement, Parent shall not, and shall
cause each of its Subsidiaries not to, without the prior written consent of the Company (which consent shall not be
unreasonably withheld, delayed or conditioned):

(i) amend or modify the Organizational Documents of Parent or any of its Subsidiaries;

(ii) directly or indirectly (A) split, combine or reclassify its capital stock or any equity securities or obligations
convertible into or exchangeable for, or any other right to acquire, any shares of its capital stock, (B) make, declare or
pay any dividend or distribution (other than (1) dividends and distributions made, declared or paid
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to Parent or a Subsidiary of Parent by another Subsidiary of Parent and (2) in the case of Parent, regularly scheduled
quarterly cash dividends consistent with past practice) on, or redeem, purchase or otherwise acquire, any shares of its
capital stock or any equity securities or obligations convertible into or exchangeable for, or any other right to acquire,
any shares of its capital stock or other securities (other than (1) pursuant to Contracts set forth on Section 7.2(b)(ii) of
the Parent Disclosure Letter and (2) the redemption, purchase or acquisition of any such shares, securities, obligations
or rights of any wholly owned Subsidiary of Parent), (C) grant any Person any right or option to acquire any shares of
its capital stock or any other equity-based compensation award based on shares of its capital stock (other than
(1) pursuant to any Parent Benefit Plan in effect on the date of this Agreement, (2) to Parent or a wholly owned
Subsidiary of Parent by another wholly owned Subsidiary of Parent) and (3) to employees and independent sales
personnel or distributors in connection with new hires, promotions or similar circumstances in the Ordinary Course of
Business), (D) issue, deliver, sell, grant, pledge, dispose of or encumber (other than Permitted Encumbrances) any
shares of its capital stock or any equity securities or obligations convertible into or exchangeable or exercisable for, or
any other right to acquire, any shares of its capital stock or such equity securities (other than (1) pursuant to any
Parent Benefit Plan in effect as of the date of this Agreement and (2) to Parent or any wholly owned Subsidiary of
Parent by another wholly owned Subsidiary of Parent) and except for the issuance or delivery of shares of Parent
Common Stock pursuant to the exercise or settlement of any option to purchase Parent Common Stock that are
outstanding as of the date of this Agreement and in accordance with the existing terms thereof or granted pursuant to
exception (3) to clause (C) of this Section 7.2(b)(ii)) or (E) enter into any Contract with respect to the sale, voting,
registration or repurchase of its capital stock;

(iii) merge with, enter into a consolidation with or acquire a substantial portion of the stock, assets or business of any
Person or any division or line of business thereof, other than (A) in the case of any asset acquisition, the acquisition of
inventory, supplies, equipment and raw materials in the Ordinary Course of Business, (B) transactions for
consideration (including the assumption of debt) not exceeding Fifty Million Dollars ($50,000,000) in the aggregate,
(C) transactions between or among Parent and any wholly owned Subsidiary of Parent or between or among wholly
owned Subsidiaries of Parent and (D) any transactions required to be consummated by Parent or any Subsidiary of
Parent pursuant to an existing Contract;

(iv) make any material change in accounting or financial reporting methods, principles or practices used by Parent or
any of its Subsidiaries, except to the extent required by GAAP, any other applicable generally accepted accounting
principles or Applicable Law;

(v) (A) make or change any material Tax election, (B) change any material annual Tax accounting period or method of
accounting, (C) file any amended Tax Return that is material, (D) enter into any material closing agreement as to
Taxes, (E) settle any material Tax claim or assessment or (F) surrender any right to claim a Tax refund to the extent
such refund is reflected as an asset on Parent�s financial statements dated as of December 31, 2013, in each case, that
would materially increase Parent�s or
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any of its Subsidiaries� liability for Taxes in a taxable period or portion thereof beginning after the Closing Date and
that is not in the Ordinary Course of Business or required by Applicable Law;

(vi) sell, lease, pledge or dispose of to any Person, or permit the imposition of any Encumbrance (other than Permitted
Encumbrances) on, any of its material properties, assets or lines of business, other than (A) the sale, lease, pledge or
disposition or encumbrance of inventory, raw materials, equipment and supplies in the Ordinary Course of Business,
(B) transactions for consideration not exceeding Fifty Million Dollars ($50,000,000) in the aggregate, (C) transactions
among Parent and wholly owned Subsidiaries of Parent or among wholly owned Subsidiaries of Parent and (D) any
transactions required to be consummated by Parent or any Subsidiary of Parent pursuant to an existing Contract;

(vii) adopt a plan of complete or partial liquidation or dissolution or otherwise dissolve, wind-up or effect any
restructuring or other reorganization;

(viii) take any action that is reasonably likely to prevent or materially delay or materially impair the consummation of
the Merger or any of the other transactions contemplated by this Agreement; or

(ix) agree or commit to take any of the foregoing actions.

Notwithstanding anything in this Agreement to the contrary, nothing contained in this Agreement shall give the
Company, directly or indirectly, the right to control or direct the operations of Parent or any of its Subsidiaries prior to
the Closing. Prior to the Closing, Parent and its Subsidiaries shall exercise, consistent with the terms and conditions of
this Agreement, complete control and supervision of their respective operations.

Section 7.3 Antitrust Matters; Third Party Consents.

(a) Parent, Merger Sub and the Company shall use their reasonable best efforts to take or cause to be taken all
appropriate action, and to do, or cause to be done, all things necessary to consummate and make effective the
transactions contemplated under this Agreement, including using their reasonable best efforts to obtain, or cause to be
obtained, all waivers, permits, consents, approvals, authorizations, qualifications and Orders of all Governmental
Authorities and officials and parties to Contracts with the Company or any of its Subsidiaries that may be or become
necessary for the performance of obligations pursuant to this Agreement and the consummation of the transactions
contemplated hereby. Notwithstanding the foregoing, none of the Company, any of its Subsidiaries or any Company
Related Party shall have any obligation to agree to amend or modify any Contract or pay any fees, costs or expenses to
any third party (which does not include filing or other fees payable to Governmental Authorities, which fees shall be
borne exclusively by Parent) in connection with obtaining any such waivers, permits, consents, approvals,
authorizations, qualifications or Orders, all of which fees, costs and expenses shall be borne exclusively by Parent.
The parties shall cooperate and assist one another in good faith (i) in connection with all actions to be taken pursuant
to this Section 7.3(a), including the preparation and making of the filings referred to herein and, if
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requested, amending or furnishing additional information hereunder, and (ii) in seeking, as promptly as reasonably
practicable, to obtain all such waivers, permits, consents, approvals, authorizations, qualifications and Orders. Upon
the terms and subject to the conditions set forth in this Agreement (including Section 7.3(b)), each party agrees to
make any filings required to be made pursuant to the HSR Act, the EU Merger Regulation or other applicable foreign,
federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws with respect to the
transactions contemplated by this Agreement as promptly as reasonably practicable (and in no event later than the
dates set forth on Section 7.3(a) of the Company Disclosure Letter unless otherwise mutually agreed by the Company
and Parent) and to supply as promptly as reasonably practicable to the appropriate Governmental Authorities any
additional information and documentary material that may be requested by such Governmental Authorities pursuant to
the HSR Act, the EU Merger Regulation or such other applicable foreign, federal, state or supranational antitrust,
competition, fair trade or similar Applicable Laws. All such antitrust filings to be made shall be made in substantial
compliance with the requirements of the HSR Act, the EU Merger Regulation and such other applicable foreign,
federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws, as applicable.

(b) In furtherance, and without limiting the generality, of the foregoing, the parties shall use their reasonable best
efforts to (i) cooperate with and assist each other in good faith to (A) determine, as promptly as reasonably
practicable, which filings are required to be made pursuant to the HSR Act, the EU Merger Regulation or other
applicable foreign, federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws with
respect to the transactions contemplated by this Agreement, (B) provide or cause to be provided as promptly as
reasonably practicable to the other party all necessary information and assistance as any Governmental Authority may
from time to time require of such party in connection with obtaining the relevant waivers, permits, consents,
approvals, authorizations, qualifications, Orders or expiration of waiting periods in relation to such filings or in
connection with any other review or investigation of the transactions contemplated by this Agreement by a
Governmental Authority pursuant to the HSR Act, the EU Merger Regulation or other applicable foreign, federal,
state or supranational antitrust, competition, fair trade or similar Applicable Laws and (C) provide or cause to be
provided as promptly as reasonably practicable all assistance and cooperation to allow the other party to prepare and
submit any such filings or submissions required to be submitted under the HSR Act, the EU Merger Regulation or
other applicable foreign, federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws,
including providing to the other party any information that the other party may from time to time require for the
purpose of any filing with, notification to, application with, or request for further information made by, any
Governmental Authority in respect of any such filing and (ii) (A) cooperate with and assist each other in good faith to
devise and implement a joint strategy for making such filings, including the timing thereof, and for obtaining any
related antitrust, competition, fair trade or similar clearances, (B) consult in advance with the other party and in good
faith take the other party�s views into account regarding the overall strategic direction of obtaining such antitrust,
competition, fair trade or similar clearances and (C) consult with the other party prior to taking any material
substantive position in any written submissions or, to the extent practicable, in any discussions with Governmental
Authorities with respect to such antitrust, competition, fair trade or similar clearances, including any position as to a
Divestiture; provided, that, in the event the parties disagree in good faith with respect to any matter described in the
foregoing clauses (i) or (ii), as may be applicable, despite the good faith cooperation,
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assistance and consultation of the parties as required herein and compliance with their other obligations under this
Section 7.3, Parent shall, subject to and without limiting Parent�s obligations under Section 7.3(c) and the other
provisions of this Section 7.3, be permitted to implement its strategy and otherwise pursue its position as to which it
has (x) previously discussed and consulted with the Company, (y) taken the Company�s views into account in good
faith and (z) developed, implemented and pursued with a view to obtaining any necessary antitrust, competition, fair
trade or similar clearances as promptly as reasonably practicable (and in any event by the Outside Date); provided,
further, that, in such instances where Parent is permitted to implement its strategy and otherwise pursue its position
pursuant to the immediately preceding proviso, the Company shall not take a position in any filing, meeting or
communication with any Governmental Authority that is contrary to or inconsistent with such strategy and position.
Parent shall be permitted to take the lead in all joint meetings and communications with any Governmental Authority
in connection with obtaining any necessary antitrust, competition, fair trade or similar clearances; provided, that
Parent shall have complied with its obligations under the immediately preceding clause (ii) and the other provisions of
this Section 7.3. Each party shall permit the other party to review and discuss in advance, and shall consider in good
faith the views of the other party in connection with, any analyses, presentations, memoranda, briefs, written
arguments, opinions, written proposals or other materials to be submitted to the Governmental Authorities. Each party
shall keep the other apprised of the material content and status of any material communications with, and material
communications from, any Governmental Authority with respect to the transactions contemplated by this Agreement,
including promptly notifying the other of any material communication it receives from any Governmental Authority
relating to any review or investigation of the transactions contemplated by this Agreement under the HSR Act, the EU
Merger Regulation or other applicable foreign, federal, state or supranational antitrust, competition, fair trade or
similar Applicable Laws. The parties shall, and shall use their reasonable best efforts to cause their respective
Affiliates to use their reasonable best efforts to, provide each other with copies of all material, substantive
correspondence, filings or communications between them or any of their respective Representatives, on the one hand,
and any Governmental Authority or members of its staff, on the other hand, with respect to this Agreement and the
transactions contemplated by this Agreement; provided, however, that materials may be redacted (1) to remove
references concerning the valuation of the Company and its Subsidiaries or Parent and its Subsidiaries, as applicable;
(2) as necessary to comply with any Contract or Applicable Laws or Orders; and (3) as necessary to address
reasonable attorney-client or other privilege or confidentiality concerns.

(c) Parent and the Company shall, and shall cause each of their respective Subsidiaries to, take any and all steps
necessary to obtain approval of the consummation of the transactions contemplated by this Agreement by any antitrust
or competition Governmental Authority, including taking all steps necessary to avoid or eliminate each and every
legal impediment under any applicable state, federal, foreign or supranational antitrust, competition, fair trade or
similar Applicable Law that may be asserted by any antitrust or competition Governmental Authority or any other
Person so as to enable the parties hereto to close the transactions contemplated by this Agreement as promptly as
reasonably practicable, and in any event prior to the Outside Date, including proposing, negotiating, accepting,
committing to and effecting, by consent decree, hold separate orders, or otherwise, the sale, divestiture or disposition
of their Subsidiaries, assets, properties or businesses, the entrance into, or the
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amendment, modification or termination of, any Contracts or other arrangements, and other remedies in order to
obtain such approvals and to avoid the entry of, and to avoid the commencement of litigation or other Proceedings
seeking the entry of, or to effect the dissolution of, any injunction, temporary restraining order or other Applicable
Law in any suit or other Proceeding, which could otherwise have the effect of materially delaying or preventing the
consummation of any of the transactions contemplated by this Agreement. In addition, Parent and the Company shall,
and shall cause each of their respective Subsidiaries to, defend through litigation on the merits so as to enable the
parties hereto to close the transactions contemplated by this Agreement as promptly as reasonably practicable (and in
any event prior to the Outside Date) any claim asserted in court or an administrative or other tribunal by any antitrust
or competition Governmental Authority or other Person under applicable antitrust, competition, fair trade or similar
Applicable Laws in order to avoid entry of, or to have vacated or terminated, any decree, order or judgment (whether
temporary, preliminary or permanent) or other Applicable Law that could prevent or materially delay the Closing from
occurring as promptly as reasonably practicable; provided, however, that, for the avoidance of doubt, such litigation
shall in no way limit the obligations of the parties to comply with their obligations under the terms of this Section 7.3.
Notwithstanding anything in this Agreement to the contrary, Parent shall not commence any litigation with respect to
the matters that are the subject of this Section 7.3 without the prior written consent of the Company (such consent not
to be unreasonably withheld, delayed or conditioned). Parent and the Company shall jointly direct and control any
litigation described in either of the immediately preceding sentences, with counsel of their own choosing; provided,
however, that, without limiting the generality of Section 7.3(b), in the event the parties disagree in good faith with
respect to the defense or prosecution of such litigation (or the strategy with respect thereto) despite the good faith
cooperation, assistance and consultation of the parties as required herein and compliance with their other obligations
under this Section 7.3, Parent shall, subject to and without limiting Parent�s obligations under the other provisions of
this Section 7.3, be permitted to implement its strategy and otherwise pursue its position in good faith with respect to
such litigation as to which it has (x) consulted in advance with the Company, (y) in good faith taken the Company�s
views into account, including with respect to the overall strategic direction of the defense or prosecution of any such
litigation and (z) consulted with the Company prior to taking any material substantive positions, making dispositive
motions or other material substantive filings or entering into any negotiations concerning such litigation; provided,
that such strategy is designed to obtain approval of the consummation of the transactions contemplated by this
Agreement by any antitrust or competition Governmental Authority as promptly as reasonably practicable, and in any
event prior to the Outside Date; provided, further, that, in such instances where Parent is permitted to implement its
strategy and otherwise pursue its position, the Company shall not take a position that is contrary to or inconsistent
with Parent�s strategy and position in any filing, meeting or communication with any Governmental Authority.
Notwithstanding the foregoing or any other provision of this Agreement, (i) none of Parent and any of its Subsidiaries
and Affiliates shall be required to agree to any sale, transfer, license, separate holding, divestiture or other disposition
of, or to any prohibition of or any limitation on the acquisition, ownership, operation, effective control or exercise of
full rights of ownership, or other modification of rights in respect of, any assets or businesses or other remedy (each, a
�Divestiture�) that are not conditioned on the consummation of the Merger and (ii) the Company, only with the consent
of Parent (in connection with satisfying the foregoing obligations), such consent not to be unreasonably withheld,
conditioned
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or delayed, shall agree to any Divestiture of any of its assets or the assets of any of its Subsidiaries so long as such
Divestiture is conditioned on the consummation of the Merger. In the event of any conflict between subsections (a),
(b) or (c) of this Section 7.3, the provisions of this subsection (c) of this Section 7.3 shall, which respect to the matters
addressed in this subsection (c) of this Section 7.3, supersede the provisions of subsection (a) and (b) of this
Section 7.3.

(d) Each party shall and shall cause its respective Subsidiaries to respond as promptly as reasonably practicable to any
inquiries or requests for information and documentary material received from any Governmental Authority in
connection with any antitrust or competition matters related to this Agreement and the transactions contemplated
hereby. The Company and its Subsidiaries shall not, but Parent may, if in its good faith judgment it determines (after
consulting in advance with the Company and in good faith taking the Company�s views into account) that the taking of
such action would enhance the likelihood of obtaining any necessary antitrust, competition, fair trade or similar
clearance as promptly as reasonably practicable and in any event by the Outside Date, extend any waiting period or
agree to refile under the HSR Act, the EU Merger Regulation or any other applicable state, federal, foreign or
supranational antitrust, competition, fair trade or similar Applicable Laws.

(e) Each of the Company and Parent shall use its reasonable best efforts to (i) ensure that no State Takeover Law is or
becomes applicable to this Agreement, the Merger or any of the other transactions contemplated hereby and (ii) if any
State Takeover Law becomes applicable to this Agreement, the Merger or any of the other transactions contemplated
by this Agreement, ensure that the Merger and the other transactions contemplated by this Agreement may be
consummated as promptly as reasonably practicable on the terms contemplated by this Agreement and otherwise to
minimize the effect of such Applicable Law on this Agreement, the Merger and the other transactions contemplated
by this Agreement.

Section 7.4 Information Pending Closing; Access. From the date hereof through the earlier to occur of the Closing and
the termination of this Agreement pursuant to Article IX, upon the reasonable advance written request of Parent, the
Company shall, and shall cause its Subsidiaries and its and their respective Representatives to, at Parent�s sole cost and
expense, (a) afford to Parent and its Representatives reasonable access, during normal business hours and in such
manner as not to unreasonably interfere with the normal operation of the businesses of the Company and its
Subsidiaries, to the properties, books, Contracts, data, files, information and records of the Company and its
Subsidiaries, (b) provide such information regarding the Company and its Subsidiaries and their respective operations
to Parent and its Representatives as Parent may reasonably request and (c) use commercially reasonable efforts to
make available the appropriate Representatives of the Company and its Subsidiaries and instruct such Representatives
to reasonably cooperate with Parent and its Representatives; provided, that the foregoing shall not require the
Company or its Affiliates or any of its or their respective Representatives to (i) violate any confidentiality obligations
of the Company or any of its Affiliates or any of their respective Representatives to any third party (provided, that the
Company and its Affiliates shall use commercially reasonable efforts to, at the sole cost and expense of Parent, obtain,
or cause to be obtained, waivers or enter into other arrangements to avoid such violations so that this clause (i) does
not apply), (ii) violate any privacy or other Applicable Laws, (iii) make any disclosure of information that would
reasonably be expected, as
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a result of such disclosure, and upon the advice of counsel, to have the effect of causing the waiver of any privilege
(including the attorney-client and work product privileges) (provided, that if a joint defense agreement or other
commercially reasonable action would maintain such privilege, then the Company and its Affiliates shall use
commercially reasonable efforts to enter into, at the sole cost and expense of Parent, or cause to be entered into, a joint
defense agreement on customary terms with Parent or take such other commercially reasonable action if so reasonably
requested by Parent, at the sole cost and expense of Parent, so that this clause (iii) does not apply), (iv) produce any
information that is not generated in the Ordinary Course of Business or (v) furnish any information that could be
harmful to the Company�s competitive position or otherwise detrimental to the Company if the Closing does not occur
(provided, that the Company shall attempt, in good faith, to make reasonable alternative arrangements as may be
reasonably necessary to produce the relevant information in a way that would not be so harmful or detrimental).
Subject to Section 7.5(a), Parent shall hold, and shall cause its Affiliates and Representatives to hold, in confidence all
such information on the terms and subject to the conditions contained in the Non-Disclosure and Exclusivity
Agreement, dated as of March 25, 2014, by and between Parent and the Company (the �NDA�) and the Joint Defense
and Confidentiality Agreement, dated as of April 1, 2014, by and among the Company, Parent and their respective
counsel (collectively, the �Confidentiality Agreement�). All access and investigation pursuant to this Section 7.4 shall
be coordinated through the General Counsel of the Company or the designee thereof. No access or information
provided pursuant to this Section 7.4 or information provided or received by any Person pursuant to this Agreement
will affect any of the representations or warranties of the Company contained in this Agreement or the conditions
hereunder to the obligations of Parent nor, for the avoidance of doubt, shall the provisions of this Section 7.4 in any
way be deemed to limit the obligations set forth in Section 7.10(d) (it being understood that in complying with its
obligations under Section 7.10(d), the Company shall not be required to provide Parent or any of its Representatives
with access other than as set forth in this Section 7.4). The Company shall be entitled to have its Representatives
present at all times during any access pursuant to this Section 7.4. Notwithstanding anything in this Section 7.4 or any
other provision of this Agreement to the contrary, no party nor any of its Representatives shall (A) contact or have any
discussions with any of the other party�s employees below the level of Senior Vice President (or, if no such position
exists with respect to any particular area of such other party�s organization, its equivalent), unless in each case an
employee of such other party above the level of Senior Vice President has (1) made such employee available or
(2) given written consent to such contact or discussions, (B) contact or have any discussions with any of the
customers, distributors, sales representatives, vendors, suppliers, licensees, sub-licensees, landlords or sub-landlords
or tenants or sub-tenants of any other party or its Subsidiaries regarding such party or its Subsidiaries or the
transactions contemplated by this Agreement, without prior written consent of the other party or (C) perform any
onsite procedure or investigation (including any onsite environmental investigation or study) that involves physical
disturbance or damage to any asset or property or any portions thereof.

Section 7.5 Confidentiality and Announcements.

(a) Each of Parent and the Company acknowledges that the information being provided in connection with this
Agreement is subject to the terms and conditions of the Confidentiality Agreement. The terms of the Confidentiality
Agreement shall continue in full force and effect in accordance with its terms; provided, that, from and after the
Effective Time,
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any Confidential Information (as defined in the Confidentiality Agreement) to the extent relating exclusively to the
businesses of the Company and its Subsidiaries (other than any Confidential Information of the holders of the shares
of Company Common Stock) shall be deemed to be Confidential Information of Parent for all purposes under the
Confidentiality Agreement. If this Agreement is, for any reason, terminated prior to the Effective Time, the
Confidentiality Agreement shall continue in full force and effect in accordance with its terms. If Paragraph 7 of the
NDA would expire at any time prior to the Effective Time, the term of Paragraph 7 of the NDA shall not expire but
shall instead be automatically extended without any further action by the Company or Parent until the earlier of (x) the
Effective Time and (y) the termination of this Agreement pursuant to Article IX (but subject to Section 9.3).

(b) None of the parties shall, and shall use their respective reasonable best efforts to cause their respective Affiliates
not to, issue or make, or permit to be issued or made, any press release or other public announcement, statement or
disclosure relating to the transactions contemplated by this Agreement, other than (i) with the prior written consent of
the other parties hereto (such consent not to be unreasonably withheld, delayed or conditioned) or (ii) as required by
any Applicable Law, any Governmental Authority or the rules and regulations of any applicable securities exchange
upon prior notice to the other parties hereto (or requested by any Governmental Authority or applicable securities
exchange); provided, that the disclosing party required to issue or make, or permitted to be issued or made, any such
press release or other public announcement, statement or disclosure shall promptly notify the other party and allow
such other party a reasonable opportunity to comment on such press release or other public announcement, statement
or disclosure (or, in the case of any of the foregoing required to be made by an Affiliate of such party, such party shall
use its reasonable best efforts to cause such Affiliate to promptly notify the other party and allow such party a
reasonable opportunity to comment). Notwithstanding the foregoing, Parent and the Company hereby acknowledge
and agree that the final form and content of any such required press release or other public announcement, statement
or disclosure shall be at the reasonable discretion of the disclosing party.

Section 7.6 Exclusivity. The Company shall, and shall use its reasonable best efforts to cause its Affiliates and its and
their respective Representatives to immediately cease (a) any and all discussions or negotiations with any Person
(other than Parent and its Affiliates and its and their respective Representatives) regarding a Competing Transaction,
(b) furnishing to any Person (other than Parent and its Affiliates and its and their respective Representatives) any
information with respect to a Competing Transaction and (c) cooperating with, assisting in, participating in,
facilitating or encouraging a Competing Transaction. Until such time, if any, as this Agreement is terminated pursuant
to the terms hereof, the Company agrees that it shall not, and shall use its reasonable best efforts to cause its Affiliates
and use its reasonable best efforts to cause its and their respective Representatives not to, directly or indirectly,
(i) initiate, solicit, knowingly encourage or otherwise facilitate any inquiries or the making of an offer or proposal
regarding any Competing Transaction, (ii) engage in any negotiations concerning, or enter into any agreement (other
than an agreement with its Subsidiaries or its or their respective Representatives) regarding a Competing Transaction
or otherwise knowingly facilitate a Competing Transaction or (iii) except as described in the immediately following
sentence, file any amendments to or make any other filing with the Commission with respect to the Registration
Statement, including any public or publicly available correspondence with respect
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thereto, or request that the Registration Statement (or the prospectus contained therein) be declared effective by the
Commission or make any public announcements with respect to an initial public offering of the Company or any of its
Subsidiaries, notwithstanding the fact that any such failure to file or other inaction may result in the Registration
Statement (or the prospectus contained therein) being deemed stale by the Commission. Promptly after the date of this
Agreement, the Company shall file a Registration Withdrawal Request on Form RW with the Commission with
respect to the Registration Statement and, if deemed advisable by the Company, make a filing with the Commission
on Form 8-K and other appropriate filings with the Commission in connection therewith.

Section 7.7 Indemnification of Directors and Officers.

(a) Parent and Merger Sub agree that all rights to exculpation, indemnification and advancement of expenses for acts
or omissions occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective
Time (including in respect of any matters arising in connection with this Agreement and the transactions contemplated
hereby), existing as of the date of this Agreement in favor of the current, former or future directors, officers, or
employees, as the case may be (each, a �D&O Indemnified Person�) of the Company or its Subsidiaries as provided in
their respective Organizational Documents shall survive the Merger and shall continue in full force and effect. For a
period of six (6) years after the Effective Time, (i) Parent shall not, and shall not permit the Surviving Corporation or
any of its Subsidiaries to, amend, repeal or modify any provision in the Surviving Corporation�s or any of its
Subsidiaries� Organizational Documents relating to the exculpation, indemnification or advancement of expenses of
any D&O Indemnified Person with respect to acts or omissions occurring at or prior to the Effective Time, whether
asserted or claimed prior to, at or after the Effective Time (including in respect of any matters arising in connection
with this Agreement and the transactions contemplated hereby), unless and only to the extent required by Applicable
Law, it being the intent of the parties that all such D&O Indemnified Persons shall continue to be entitled to such
exculpation, indemnification and advancement of expenses to the fullest extent permitted by Applicable Law and that
no change, modification or amendment of such documents or arrangements may be made that will adversely affect
any such Person�s right thereto without the prior written consent of that Person and (ii) Parent shall, and shall cause the
Surviving Corporation and its Subsidiaries to, maintain any indemnification agreements of the Company and its
Subsidiaries with any D&O Indemnified Person existing prior to the date of this Agreement.

(b) In addition to the other rights provided for in this Section 7.7 and not in limitation thereof, for six (6) years from
and after the Effective Time, to the fullest extent permitted by Applicable Law, Parent shall cause the Surviving
Corporation to (i) indemnify and hold harmless (and exculpate and release from any liability to Parent or the
Surviving Corporation or any of their respective Subsidiaries) the D&O Indemnified Persons against all D&O
Expenses (as defined below) and all losses, claims, damages, judgments, fines, penalties and amounts paid in
settlement (�D&O Losses�) in respect of any threatened, pending or completed Proceeding, based on, arising out of,
relating to or in connection with the fact that such Person is or was a director, officer, employee or other fiduciary of
the Company or any of its Subsidiaries or of any other entity arising out of or relating to acts or omissions occurring
or existing (or alleged to have occurred or existed) at or prior to the Effective Time (including in
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respect of acts or omissions in connection with this Agreement and the transactions contemplated hereby) (a �D&O
Indemnifiable Claim�) and (ii) advance, interest-free, to such D&O Indemnified Persons all D&O Expenses incurred in
connection with any D&O Indemnifiable Claim promptly after receipt of statements therefor and upon receipt of a
customary undertaking by such D&O Indemnified Person to repay such D&O Expenses so advanced if it is
determined by a final non-appealable judgment or a court of competent jurisdiction that such D&O Indemnified
Person was or is not entitled to be indemnified under Applicable Law. Advance payment of D&O Expenses in
connection with any D&O Indemnifiable Claims shall continue until such D&O Indemnifiable Claim is disposed of or
all judgments, Orders, decrees or other rulings in connection with such D&O Indemnifiable Claim become final and
nonappealable and are fully and finally satisfied. For the purposes of this Section 7.7, �D&O Expenses� shall include
reasonable and documented out-of-pocket costs and expenses, including reasonable attorneys� fees, expert fees,
arbitrator and mediator fees, and all other reasonable and documented out-of-pocket costs, charges and expenses paid
or incurred in connection with investigating, defending, being a witness in or otherwise participating in (including on
appeal), or preparing to defend, to be a witness in or participate in, any D&O Indemnifiable Claim, but shall exclude
losses, claims, damages, judgments, fines, penalties and amounts paid in settlement (which items are included in the
definition of D&O Losses).

(c) The Company shall obtain prior to the Effective Time at Parent�s sole cost and expense, a policy of directors� and
officers� liability insurance and fiduciary liability insurance on behalf of the persons currently covered by the
Company�s and its Subsidiaries� directors� and officers� liability insurance and fiduciary liability insurance policies with
respect to acts or omissions occurring or existing (or alleged to have occurred or existed) at or prior to the Effective
Time (including in connection with this Agreement or the transactions contemplated hereby) for six (6) years from the
Effective Time with terms, conditions, retentions and levels of coverage (including as coverage relates to deductibles
and exclusions) no less favorable, in the aggregate, as the Company�s and its Subsidiaries� existing directors� and
officers� liability insurance and fiduciary liability insurance policies; provided, however, that if the annual premium for
such insurance at any time during such period shall exceed three hundred percent (300%) of the per annum rate of
premium paid by the Company and its Subsidiaries as of the date hereof for such insurance, then Parent shall only be
obligated to provide such coverage as shall then be available at an annual premium equal to three hundred percent
(300%) of such rate.

(d) In the event that Parent or the Surviving Corporation or any of their respective successors or assigns
(i) consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of
such consolidation or merger or (ii) transfers or conveys fifty percent (50%) or more of its properties and other assets
to any Person (including by liquidation, dissolution or assignment for the benefit of creditors or similar action), then,
and in each such case, Parent or the Surviving Corporation, as the case may be, shall cause proper provision to be
made so that the applicable successors and assigns or transferees expressly assume the obligations set forth in this
Section 7.7.

(e) The Surviving Corporation shall be a full indemnitor of first resort, shall be required to advance the full amount of
all D&O Expenses incurred by a D&O Indemnified Person and shall be liable for the full amount of all D&O Losses
to the extent legally permitted
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and as required, without regard to any rights a D&O Indemnified Person may have against any other Company
Related Party, any insurer providing insurance coverage under an insurance policy issued to any other Company
Related Party or otherwise.

(f) Notwithstanding anything to the contrary contained herein or otherwise, the rights and benefits of each D&O
Indemnified Person under this Section 7.7 shall not be terminated or modified in any manner as to adversely affect
any D&O Indemnified Person without the prior written consent of such D&O Indemnified Person. The provisions of
this Section 7.7 are intended to be for the benefit of, and shall be enforceable by, each D&O Indemnified Person
referred to in Section 7.7(a), his or her heirs and his or her executors and administrators, each of whom is an intended
third-party beneficiary of this Section 7.7, and are in addition to, and not in substitution for, any other rights, including
rights to indemnification or contribution that any such Person may have by Contract or otherwise. The provisions of
this Section 7.7 shall survive the consummation of the Merger.

Section 7.8 Employee Matters.

(a) As of the Closing Date, and for a one (1) year period following the Closing Date, Parent will provide or cause the
Surviving Corporation to provide to those employees of the Company and its Subsidiaries who remain employed by
the Surviving Corporation (the �Continuing Employees�) (A) salary and base wages that are at least equal to the salary
and base wages provided to the Continuing Employees immediately prior to the Closing Date and (B) bonus
opportunity and benefits (other than equity compensation benefits) that, taken as a whole, are comparable in the
aggregate to those provided to similarly situated employees of Parent. For one (1) year following the Closing Date,
Parent shall provide the Continuing Employees with severance benefits of the Company in accordance with the terms
and conditions set forth on Section 7.8(a) of the Company Disclosure Letter. Notwithstanding the foregoing, nothing
herein is intended to limit the right of Parent or the Company or any of their respective Subsidiaries to terminate the
employment of any employee at any time.

(b) For purposes of determining eligibility and vesting (but not for accrual of benefits, other than with respect to
severance, vacation or paid time-off entitlement) under all employee benefit plans, programs, policies, contracts,
fringe benefits or arrangements of Parent or its Affiliates (including, after the Closing Date, the Surviving
Corporation) providing benefits after the Closing Date to any Continuing Employee (all such plans, �Parent Benefit
Plans�), Parent shall, and shall cause its Affiliates to, give each Continuing Employee full credit for such Continuing
Employee�s service with the Company and its Affiliates (as well as service with any predecessor employer, to the
extent service with the predecessor employer is recognized by the Benefit Plans immediately prior to the Closing
Date) to the same extent recognized by the Company or its Affiliates immediately prior to the Closing Date, except to
the extent such recognition would result in duplication of benefits. Parent shall waive, or cause to be waived, any
pre-existing condition limitations, exclusions, actively at work requirements and waiting periods under any Parent
Benefit Plan that is a welfare benefit plan in which Continuing Employees (and their dependents) will be eligible to
participate from and after the Closing Date, except with respect to evidence of insurability requirements under any life
insurance and disability plans. Parent shall recognize, or cause to be recognized, the dollar amount of all co-payments,
deductibles and similar expenses incurred by each Continuing Employee (and his or
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her eligible dependents) under the Benefit Plans during the year in which the Closing Date occurs for purposes of
satisfying such year�s deductible and co-payment limitations under the relevant welfare benefit plans in which they
will be eligible to participate from and after the Closing Date.

(c) Immediately following the Closing, Parent shall pay, or shall cause the Surviving Corporation to pay, Continuing
Employees a pro-rata bonus under the annual incentive plans listed in Section 7.8(c) of the Company Disclosure
Letter for the fiscal year in which the Closing occurs based on achievement of pro-rata performance targets for the
number of days that have elapsed in such fiscal year as of the Closing Date and with the bonus amounts to be the
pro-rata portion of a full annual bonus based on the number of days that have elapsed in such fiscal year as of the
Closing Date.

(d) The parties acknowledge and agree that, as promptly as reasonably practicable after the date hereof, Parent and the
Company shall negotiate in good faith mutually acceptable terms and conditions of an employee retention plan and a
sales force retention plan with a total target payout of approximately Seventy Five Million Dollars ($75,000,000) in
the aggregate, which plans shall be funded and paid by Parent at the Closing in the aggregate amount of Forty Four
Million Dollars ($44,000,000) (such aggregate Forty Four Million Dollars ($44,000,000) amount, the �Retention Plan
Amount�); provided, that notwithstanding anything in this Agreement to the contrary, the Company shall be permitted
to provide for (i) payments of Four Million Dollars ($4,000,000) in respect of a senior management bonus plan,
(ii) payments of approximately Eight Million Dollars ($8,000,000) in respect of an employee bonus plan and
(iii) payouts under an employee retention plan and sales force retention plan of up to Thirty One Million Dollars
($31,000,000) in excess of and in addition to the Retention Plan Amount, in which event any such payments described
in the foregoing clauses (i), (ii) and (iii) shall reduce the Closing Date Cash to the extent such amounts have not been
paid prior to the Closing and such payments to the extent made shall not be deemed an Expense Amount for purposes
of determining the Aggregate Adjusted Cash Consideration.

(e) Nothing expressed or implied herein shall (i) confer upon any past or present employee of the Company and its
Subsidiaries, or his or her representatives, beneficiaries, successors and assigns, any rights or remedies of any nature,
including, any rights to employment or continued employment with Parent, the Company or any of their respective
Subsidiaries or any of their respective successors or Affiliates, (ii) be construed to prohibit the Parent from amending
or terminating any employee benefit program or Parent Benefit Plan or (iii) constitute or be construed as an
amendment of any employee benefit program or any Parent Benefit Plan.

Section 7.9 Affiliate Arrangements. All Contracts between the Company or a Subsidiary of the Company, on the one
hand, and any of their respective Affiliates, on the other hand, other than Contracts (a) solely between the Company
and one or more of its Subsidiaries or between or among its Subsidiaries or (b) set forth on Section 7.9 of the
Company Disclosure Letter, shall be terminated at and as of the Closing Date, and all obligations and liabilities
thereunder shall have been satisfied, other than such provisions, obligations and liabilities that expressly survive such
termination, which provisions shall survive such termination.
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Section 7.10 Financing.

(a) Parent and Merger Sub shall use their respective reasonable best efforts to arrange and consummate the Financing
on the terms and conditions described in the Commitment Letter at or prior to the Closing (or on terms more favorable
in the aggregate to Parent and Merger Sub) including by: (i) maintaining in effect and enforcing the Commitment
Letter and complying with their respective obligations thereunder; (ii) negotiating, entering into and delivering the
definitive agreements with respect to the Debt Financing (the �Definitive Financing Agreements�) on the terms and
conditions contained in the Commitment Letter and, to the extent such definitive agreements are executed and
delivered prior to the Effective Time, maintaining in effect and enforcing such definitive agreements; (iii) satisfying
(or, if deemed advisable by Parent, seeking the waiver of) on a timely basis all terms, covenants and conditions set
forth in the Commitment Letter and the Definitive Financing Agreements applicable to Parent and Merger Sub that are
within their control; (iv) participating in and assisting with the preparation of rating agency presentations and
meetings with rating agencies; and (v) upon satisfaction of all of the conditions precedent under Section 8.1 and
Section 8.2 (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the
satisfaction or waiver of those conditions), consummating or causing the consummation of the Financing including by
enforcing their rights under the Commitment Letter and the Definitive Financing Agreements to the extent necessary
at such time to fund the Required Amount.

(b) Parent shall apprise the Company of material developments relating to the Financing and shall give the Company
prompt notice of any material adverse change with respect to such Financing. Without limiting the foregoing, Parent
agrees to notify the Company promptly, and in any event within one (1) Business Day the same comes to the
Knowledge of Parent, if at any time prior to the Closing Date (i) the Commitment Letter or any of the commitments
with respect to the Debt Financing thereunder or any Definitive Financing Agreement, as applicable, shall expire or be
terminated for any reason, (ii) for any reason, all or a portion of the Debt Financing becomes unavailable or (iii) any
Financing Source or any other Person that is a party to any Commitment Letter breaches, defaults, terminates or
repudiates any provisions thereunder or threatens in writing to do any of the foregoing. Parent and Merger Sub shall
not amend, alter or replace, or agree to amend, alter or replace, the Commitment Letter in any manner that would
(A) impose new or additional conditions or otherwise expand, amend or modify any of the conditions to the receipt of
the Financing, (B) reduce the amount of cash proceeds from the Financing available to fund the Required Amount, in
each case, in a manner that would materially adversely affect the ability of Parent, Merger Sub or their respective
Affiliates to enforce their respective rights against the other parties to the Commitment Letter or the Definitive
Financing Agreements or reasonably be expected to prevent or materially impair or delay the ability of Parent to
consummate the transactions contemplated by this Agreement, in each case with respect to the foregoing sub-clauses
(A) and (B) without the prior written consent of the Company (it being understood and agreed that Parent and Merger
Sub may amend the Commitment Letter solely to add lenders, lead arrangers, bookrunners, syndication agents or
similar entities who had not executed the Commitment Letter as of the date of this Agreement and to reflect
assignments and replacements of lenders in accordance with the terms of the syndication provisions of the
Commitment Letter with respect to the Debt Financing, provided that no such addition, assignment or replacement
would reasonably be expected to prevent or materially impair or delay the ability of Parent to consummate the
transactions contemplated by this Agreement).
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(c) If any portion of the Debt Financing becomes unavailable on the terms and conditions contemplated in the
Commitment Letter for any reason, Parent and Merger Sub shall use their reasonable best efforts to arrange to obtain
alternative financing from alternative sources in an amount sufficient, when taken together with the available cash of
Parent, to fund the Required Amount and pay any related fees and expenses earned, due and payable as of the Closing
Date (the �Alternate Financing�) and to obtain, and, if obtained, will provide the Company with true, correct and
complete copies of, any new financing commitment that provides for at least the same amount of financing as such
Commitment Letter as originally issued, to the extent needed to fund the Required Amount (the �Alternate
Commitment Letter�). In the event any Alternate Financing is obtained and an Alternate Commitment Letter is entered
into in accordance with this Section 7.10(c), (i) any reference in this Agreement to �Debt Financing� shall mean the debt
financing contemplated by the Commitment Letter as modified pursuant to clause (ii) below, and (ii) any reference in
this Agreement to the �Commitment Letter� (or defined terms that use such phrase) shall be deemed to include the
Commitment Letter to the extent not superseded by an Alternate Commitment Letter, at the time in question and any
Alternate Commitment Letter to the extent then in effect. In furtherance of and not in limitation of the foregoing, in
the event that (i) any portion of the Financing structured as a capital markets financing is unavailable, regardless of the
reason therefor and (ii) all closing conditions contained in Section 8.1 and Section 8.2 have been satisfied or waived
(other than those conditions that by their nature are to be satisfied or waived at the Closing, provided that such
conditions are capable of being satisfied as of such day assuming the Closing was to occur on such day), then Parent
or Merger Sub shall take, or cause to be taken, all actions and to do, or cause to be done, all things necessary to
consummate, or cause to be consummated, and shall use, or cause to be used, the proceeds of the Bridge Financing in
lieu of such capital markets financing no later than one (1) Business Day following the satisfaction or waiver of the
applicable conditions set forth in clause (ii) above to consummate the Closing when Parent and Merger Sub are
required to do so pursuant to Section 2.2; it being understood that such obligations to use the Bridge Financing
(including any alternative bridge financing contemplated by any Alternate Financing obtained in accordance with this
Agreement) shall exist without regard to the then market conditions or other general economic conditions, including
the interest rate and cost of any portion of the Financing structured as a capital markets financing and regardless of
whether or not it is commercially reasonable to do so.

(d) From and after the date of this Agreement, and through the earlier of the Closing and the date on which this
Agreement is terminated in accordance with Article IX, the Company shall, and the Company shall cause each of its
Subsidiaries and each of its and their respective senior management, advisors and other Representatives to, use its
respective reasonable best efforts to provide all cooperation reasonably requested by Parent to assist Parent in the
arrangement of any Debt Financing or any capital markets financing undertaken in lieu of or in replacement of all or a
portion of such Debt Financing (the �Bond Financing� and, together with the Debt Financing, the �Financing�) for the
purposes of financing the Merger Consideration, any repayment or refinancing of debt in connection with the
transactions contemplated hereby and any other amounts required to be paid by Parent or Merger Sub in connection
with the consummation of the transactions contemplated hereby and all related fees

70

Edgar Filing: BIOMET INC - Form 424B3

89



and expenses of Parent and Merger Sub (it being acknowledged and agreed by Parent and Merger Sub that,
notwithstanding anything in this Agreement to the contrary, the receipt of such Financing is not a condition to the
consummation of the Merger or any of the other transactions contemplated by this Agreement), including
(A) participating in a reasonable number of meetings, presentations, road shows, sessions with rating agencies,
Financing Arrangers and prospective Financing Arrangers and drafting sessions, and participating in reasonable and
customary due diligence, (B) furnishing Parent and the financial institutions providing or arranging the Debt
Financing and the Bond Financing, including any underwriters, initial purchasers or placement agents participating in
the Financing (collectively, the �Financing Arrangers�) with such customary financial and other pertinent information
regarding the Company and its Subsidiaries as may be reasonably requested to structure, arrange, syndicate and
consummate the Debt Financing and the Bond Financing, including (1) GAAP audited consolidated balance sheets
and related statements of income, stockholders� equity and cash flows of the Company for the three most recent fiscal
years ended at least ninety (90) days prior to the Closing Date (or such shorter period as may be required by
Commission regulations applicable to the Financing, but no shorter than sixty (60) days); (2) GAAP unaudited
consolidated and (to the extent available) consolidating balance sheets and related statements of income, stockholders�
equity and cash flows of the Company for each subsequent fiscal quarter ended at least forty-five (45) days prior to the
Closing Date (or such shorter period as may be required by Commission regulations applicable to the Financing, but
no shorter than thirty (30) days); and (3) all financial statements of the Company and financial data of the Company,
in each case covering the periods specified in clauses (1) and (2) above, of the type required in a Bond Financing by
Parent by Regulation S-X and Regulation S-K under the Securities Act and of the type and form customarily included
in capital markets transactions similar to the Bond Financing (such information described in this clause
(B) collectively, the �Required Information�), (C) assisting Parent and the Financing Arrangers in the preparation of
(1) offering documents, private placement memoranda, bank information memoranda, registration statements,
prospectuses and similar documents required for the Debt Financing and the Bond Financing, (2) customary pro forma
financial statements reflecting the Merger and the Financing (it being understood and agreed that any financial
statements referenced in this Section 7.10 shall in each case meet the requirements of Regulation S-X under the
Securities Act and all other accounting rules and regulations of the Commission promulgated thereunder applicable to
a registration statement under the Securities Act on Form S-1) and (3) materials for rating agency presentations,
business projections and similar documents in connection with the Debt Financing and the Bond Financing,
(D) reasonably cooperating with the marketing efforts for the Debt Financing and the Bond Financing, (E) furnishing
Parent and the Financing Arrangers with customary payoff letters relating to the repayment (or cash collateralization)
of outstanding obligations under the Senior Secured Credit Facilities and the ABL Credit Facilities of the Company or
its Subsidiaries that are to be refinanced at Closing, subject to receipt of the funds therefor from Parent, (F) using its
reasonable efforts to cause its independent accountants to provide assistance and cooperation in the Debt Financing
and the Bond Financing, including (1) participating in a reasonable number of drafting sessions and accounting due
diligence sessions, (2) providing any necessary customary consents to use their audit reports relating to the Company
and (3) providing any necessary customary �comfort� (including �negative assurance comfort�) letters, (G) providing the
Financing Sources and their respective legal, financial and accounting advisors, access to the properties, assets and
personnel of the Company and its
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Subsidiaries in accordance with Section 7.4 and (H) furnishing Parent and any Financing Sources promptly, and in
any event at least three (3) Business Days prior to the Closing Date, with all documentation and other information
required by any Governmental Authority with respect to the Debt Financing and the Bond Financing under applicable
�know your customer� and anti-money laundering rules and regulations, including the USA PATRIOT Act of 2001, as
amended, that has been reasonably requested by Parent or any of the Financing Sources at least ten (10) Business
Days prior to the Closing Date. The Company will notify Parent of any material error, mistake or omission in the
Required Information or the other information provided pursuant to this Section 7.10 that it becomes aware of and if
requested by Parent will use its reasonable efforts to promptly correct such error, mistake or omission. Nothing herein
shall require such cooperation to the extent it would (A) unreasonably disrupt the conduct of the business or
operations of the Company or its Subsidiaries, (B) require the Company or any of its Subsidiaries to agree to pay any
fees, reimburse any expenses or otherwise incur any liability or give any indemnities prior to the Effective Time,
(C) require the Company or any of its Subsidiaries to take any action that would reasonably be expected to conflict
with, or result in any violation or breach of, or default (with or without notice or lapse of time, or both) under, the
certificate of incorporation or by-laws or other comparable organizational documents of the Company or any of its
Subsidiaries, any Applicable Laws or any Contract, (D) require the Company or any of its Subsidiaries to pass
resolutions or consents or approve or authorize the execution of the Debt Financing or the Definitive Financing
Agreements or (E) require the Company or any of its Subsidiaries to execute or deliver any certificate, document,
instrument or agreement that is effective prior to the Closing or agree to any change or modification of any existing
certificate, document instrument or agreement that is effective prior to the Closing (other than any payoff letters).
Parent shall promptly, upon request by the Company, reimburse the Company for all reasonable and documented costs
and expenses (including reasonable attorneys� fees) incurred by the Company or any of its Subsidiaries or their
respective Representatives in connection with the Financing (collectively, the �Financing Expenses�). Parent shall
indemnify and hold harmless the Company, its Subsidiaries and their respective representatives from and against any
and all losses, damages, claims, costs or expenses suffered or incurred by any of them in connection with the
arrangement of the Financing and any information used in connection therewith (other than arising from any
information provided by the Company or its Affiliates or its or their respective Representatives). On behalf of the
Surviving Corporation, at or prior to the Effective Time, Parent shall pay by wire transfer of immediately available
funds to the account or accounts designated in the relevant payoff letters, as described in Section 7.11(b), the amounts
specified in such payoff letters (including the Debt Payoff Amount and all Breakage Costs related thereto).

Section 7.11 Treatment of Certain Funded Debt.

(a) If and when requested by Parent, the Company shall issue a conditional notice of optional redemption (the
�Redemption Notice�) for all of the outstanding principal amount of any or all series of the Company Notes pursuant to
the requisite provisions of the applicable indenture; provided, that to the extent that any action described in the portion
of this sentence preceding this proviso can be conditioned on the occurrence of the Closing, it will be so conditioned,
and, prior to the redemption date, Parent shall deposit with the trustee under the applicable indentures cash or cash
equivalents sufficient to effect such redemption. At Parent�s request, the Company will direct the trustee under the
applicable indenture to give the
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Redemption Notice to holders of the Company Notes on the Company�s behalf, and will timely provide the trustee
with such officer�s certificates, legal opinions and other documentation reasonably requested by the trustee in
connection therewith. The parties shall and shall cause their respective Subsidiaries to provide cooperation reasonably
requested by the other in connection with the actions described in the two immediately preceding sentences. Parent
shall prepare the Redemption Notice, which shall be subject to the review of, and comment by, the Company.

(b) On or prior to the second (2nd) Business Day prior to the Effective Time, the Company shall deliver to Parent
copies of customary payoff letters, from each administrative agent or other similar agent under the Senior Credit
Facilities and the ABL Facilities of the Company or its Subsidiaries that are to be refinanced at Closing in accordance
with this Agreement, and for the release of all liens and other security over the Company�s and its Subsidiaries�
properties and assets securing its obligations under such credit agreements or facilities, as applicable, together with the
return of any collateral in the possession of the applicable administrative agent or similar agent to the extent
practicable at the Closing.

Section 7.12 Tax Matters. All transfer, documentary, sales, use, real property transfer, stock transfer, recording, stamp,
registration and other similar Taxes and fees (including penalties and interest) (�Transfer Taxes�) incurred in connection
with this Agreement shall be paid by Parent. Parent or the Company, as appropriate, will file all necessary tax returns
and other documentation with respect to all such Transfer Taxes.

Section 7.13 FIRPTA Certificate. At or prior to Closing, the Company shall deliver to Parent a duly executed
certification, signed under penalties of perjury by the Company and dated not more than thirty (30) days prior to the
Closing Date, that satisfies the requirements of Treasury Regulations section 1.1445-2(c)(3) and confirms that the
Company is not, nor has it been within five (5) years of the date of the certification, a �United States real property
holding corporation� as defined in Section 897 of the Code, and shall authorize Parent, as agent for the Company, to
deliver a copy of the certification to the IRS on behalf of the Company.

Section 7.14 280G Approval. No later than five (5) days prior to the Closing Date, the Company shall use its
reasonable best efforts to seek the approval by such number of stockholders of the Company as is required by the
terms of Section 280G(b)(5)(B) of the Code so that no payments and/or benefits provided pursuant to Benefit Plans
constitute �excess parachute payments� as defined in Section 280G(b)(1) of the Code. Prior to the stockholder approval
referenced in the preceding sentence, the Company shall have used its reasonable best efforts to obtain a waiver of the
right to receive payments and/or benefits that reasonably could constitute �excess parachute payments,� in a form
reasonably acceptable to the Parent, from each �disqualified individual� (within the meaning of Section 280G of the
Code and the regulations promulgated thereunder).

Section 7.15 Non-Consenting Stockholders.

(a) In the event that the Company receives effective written consents from its stockholders sufficient to obtain the
Company Stockholder Approval in accordance with Section 7.16(b), the Company shall, as promptly as reasonably
practicable following the Stockholder
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Approval Deadline, prepare and mail the Section 228 Notice as and to the extent required pursuant to Section 228(e)
of the DGCL to any holder of Company Common Stock that has not consented to the adoption of this Agreement and
the transactions contemplated by this Agreement that complies with Applicable Law. The Company shall (x) provide
Parent an opportunity to review and comment on the Section 228 Notice (including the proposed final version of such
document) and (y) shall consider in good faith all comments reasonably proposed by Parent.

(b) The Company shall prepare and mail an appraisal notice as and to the extent required pursuant to Section 262 of
the DGCL to any holder of Company Common Stock that has not consented to or voted for the adoption of this
Agreement and the transactions contemplated by this Agreement that complies with Applicable Law. The Company
shall (x) provide Parent an opportunity to review and comment on such appraisal notice (including the proposed final
version of such document) and (y) shall consider in good faith all comments reasonably proposed by Parent.

Section 7.16 Certain Commission Filings; Listing of Parent Common Stock and Other Actions.

(a) As promptly as reasonably practicable following the date hereof, (i) the Company shall prepare, with the
cooperation and assistance of Parent and its counsel and accountant, and cause to be filed a consent solicitation
statement of the Company with respect to the solicitation of consents from the Company�s stockholders with respect to
the Company Stockholder Approval (the �Consent Solicitation Statement�) and (ii) Parent shall prepare, with the
cooperation and assistance of the Company and its counsel and accountant, and cause to be filed with the
Commission, the Form S-4 in which the Consent Solicitation Statement shall be included as a prospectus (the �Consent
Solicitation Statement/Prospectus�). Each of Parent and the Company shall use its reasonable best efforts to have the
Form S-4 declared effective under the Securities Act as promptly as reasonably practicable after such filing, to keep
the Form S-4 effective as long as is necessary to consummate the Merger and the other transactions contemplated
hereby and to have the Consent Solicitation Statement cleared by the Commission and its staff under the Exchange
Act as promptly as reasonably practicable after filing.

(b) As promptly as reasonably practicable after the Form S-4 is declared effective under the Securities Act, the
Company shall cause the Consent Solicitation/Prospectus to be mailed to the stockholders of the Company, and the
Company shall otherwise take all actions necessary, proper or advisable in accordance with Applicable Laws and the
Organizational Documents of the Company to seek the Company Stockholder Approval by written consent and solicit
the Company Stockholder Approval by the date that is no later than five (5) Business Days (or such later date as
approved by Parent) after the date the Form S-4 is declared effective under the Securities Act (the �Stockholder
Approval Deadline�). The Company shall deliver to Parent copies of any written stockholder consents received by the
Company as contemplated by this Section 7.16(b).

(c) In the event that the Company does not receive effective written consents from its stockholders sufficient to obtain
the Company Stockholder Approval in accordance with Section 7.16(b) on or prior to the Stockholder Approval
Deadline, upon the request of Parent, (i)
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the Company shall prepare, with the cooperation and assistance of Parent and its counsel and accountant, and cause to
be filed a proxy statement relating to the Company Stockholders� Meeting (the �Proxy Statement�) and (ii) Parent shall
prepare, with the cooperation and assistance of the Company and its counsel and accountant, and cause to be filed
with the Commission, a post-effective amendment to the Form S-4 (the �Amended Form S-4�) in which the Proxy
Statement shall be included as a prospectus (the �Proxy Statement/Prospectus�). Each of Parent and the Company shall
use its reasonable best efforts to have the Amended Form S-4 declared effective under the Securities Act as promptly
as reasonably practicable after such filing, to keep the Amended Form S-4 effective as long as is necessary to
consummate the Merger and the other transactions contemplated hereby and to have the Proxy Statement cleared by
the Commission and its staff under the Exchange Act as promptly as reasonably practicable after filing.

(d) As promptly as reasonably practicable after the Amended Form S-4 is declared effective under the Securities Act,
the Company shall cause the Proxy Statement/Prospectus to be mailed to the stockholders of the Company and the
Company shall take all action necessary in accordance with Applicable Law and the Organizational Documents of the
Company to duly give notice of, convene and hold a meeting of the stockholders of the Company (the �Company
Stockholders� Meeting�) as promptly as reasonably practicable following the date the Amended Form S-4 is declared
effective under the Securities Act, for the sole purpose of seeking the Company Stockholder Approval and shall,
subject to Section 7.16(h) use its reasonable best efforts to obtain the Company Stockholder Approval.
Notwithstanding anything to the contrary contained in this Agreement, the Company may adjourn or postpone the
Company Stockholders� Meeting to the extent necessary to ensure that any necessary supplement or amendment to the
Proxy Statement is provided to its stockholders in advance of a vote on the adoption of this Agreement, or, if, as of the
time for which the Company Stockholders� Meeting is originally scheduled, there are insufficient shares of Company
Common Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of
such meeting; provided, that such adjournment or postponement shall not exceed ten (10) Business Days. The
Company shall ensure that the Company Stockholders� Meeting is called, noticed, convened, held and conducted, and
that all proxies solicited in connection with the Company Stockholders� Meeting are solicited in compliance with
Applicable Law and the Organizational Documents of the Company.

(e) Each of Parent and the Company shall furnish all information concerning it, and provide such other assistance, as
may reasonably be requested by the other party in connection with the preparation, filing and distribution of the Form
S-4 and the Consent Solicitation Statement/Prospectus contained therein or the Amended Form S-4 and the Proxy
Statement/Prospectus contained therein, as applicable. All filings by the Company with the Commission in connection
with the transactions contemplated hereby, including the Consent Solicitation Statement and the Proxy Statement, as
applicable, and, in each case, any amendment or supplement thereto, and all mailings to the stockholders of the
Company in connection with the transactions contemplated hereby shall be subject to the prior review and comment of
Parent. All filings by Parent with the Commission in connection with the transactions contemplated hereby, including
the Form S-4 or the Amended Form S-4, as applicable, and, in each case, any amendment or supplement thereto, shall
be subject to the prior review and comment of the Company.
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(f) Each of Parent and the Company shall (i) as promptly as reasonably practicable notify the other of (A) the receipt
of any comments from the Commission and all other written correspondence and oral communications with the
Commission relating to the Consent Solicitation Statement/Prospectus or the Form S-4 or the Proxy
Statement/Prospectus or the Amended Form S-4 (including the time when the Form S-4 or the Amended Form S-4, as
applicable, is declared effective under the Securities Act and the issuance of any stop order or suspension of
qualifications of the Parent Common Stock issuable in connection with the Merger for offering or sale in any
jurisdiction) and (B) any request by the Commission for any amendment or supplements to the Consent Solicitation
Statement/Prospectus or the Form S-4 or the Proxy Statement/Prospectus or the Amended Form S-4 for additional
information with respect thereto and (ii) as promptly as reasonably practicable supply each other with copies of (A) all
correspondence between it or any of its Representatives, on the one hand, and the Commission, on the other hand,
with respect to the Consent Solicitation Statement/Prospectus, the Form S-4, the Proxy Statement/Prospectus, the
Amended Form S-4 or the Merger, as applicable, and (B) all Orders of the Commission relating to the Form S-4 or the
Amended Form S-4 or the shares of Parent Common Stock included in the Merger Consideration. Parent shall use its
reasonable best efforts to have any such Order lifted, reversed or otherwise terminated. In addition to and without
limiting the generality of the provisions of Section 7.16(e), (1) prior to filing or mailing the Form S-4 or the Amended
Form S-4 (or any amendment or supplement thereto) or responding to any comments of the Commission with respect
thereto, Parent (x) shall provide the Company an opportunity to review and comment on such document or response
(including the proposed final version of such document or response) and (y) shall consider in good faith all comments
reasonably proposed by the Company and (2) prior to filing or mailing the Consent Solicitation Statement/Prospectus
or the Proxy Statement/Prospectus (or any amendment or supplement thereto) or responding to any comments of the
Commission with respect thereto, the Company (x) shall provide Parent an opportunity to review and comment on
such document or response (including the proposed final version of such document or response) and (y) shall consider
in good faith all comments reasonably proposed by Parent. Each of the Company and Parent shall also take any other
action (other than qualifying to do business in any jurisdiction in which it is not now so qualified) required to be taken
under the Securities Act, the Exchange Act, any applicable foreign or state securities or �blue sky� laws and the rules
and regulations thereunder in connection with the Merger and the issuance of the shares of Parent Common Stock
included in the Merger Consideration.

(g) If at any time prior to the Effective Time any information relating to the Company, Parent or Merger Sub, or any
of their respective Affiliates, directors or officers, is discovered by the Company, Parent or Merger Sub, which is
required to be set forth in an amendment or supplement to the Consent Solicitation Statement/Prospectus or the Form
S-4 or the Proxy Statement/Prospectus or the Amended Form S-4, so that none of such documents would include any
misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading, the party which discovers such information shall
promptly notify the other parties and an appropriate amendment or supplement describing such information shall be
promptly filed with the Commission by Parent in the case of the Form S-4 or the Amended Form S-4 or the Company
in the case of the Consent Solicitation Statement/Prospectus or the Proxy Statement/Prospectus and, to the extent
required by Applicable Law, disseminated to the stockholders of the Company.
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(h) The Company shall, through the Board of Directors of the Company, recommend to its stockholders that they
provide the Company Stockholder Approval and shall include such recommendation in the Form S-4 or the Amended
Form S-4, as applicable, unless the Company determines in good faith, after consultation with the Company�s outside
counsel, that the failure to withdraw, amend or modify its recommendation would reasonably be likely to be
inconsistent with its fiduciary duties to the stockholders of the Company.

(i) Parent shall prepare and submit to the NYSE a listing application covering the shares of Parent Common Stock to
be issued in the Merger and shall use its reasonable best efforts to cause such shares of Parent Common Stock to be
authorized for listing on the NYSE, subject to official notice of issuance, prior to the Closing Date.

Section 7.17 Notice of Events. The Company shall give prompt notice to Parent, and Parent shall give prompt notice
to the Company, of any notice or other communication from any Governmental Authority in connection with the
transactions contemplated by this Agreement or from any Person alleging that the consent of such Person is or may be
required in connection with the transactions contemplated by this Agreement.

Section 7.18 Expenses. Except as (i) as set forth in the immediately following sentence or (ii) as otherwise expressly
provided herein, all expenses incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurring such expenses. If the Closing occurs, Parent shall bear (a) the costs, fees and
expenses incurred by it and Merger Sub in connection with the negotiation and preparation of this Agreement and the
consummation of the transactions contemplated hereby, including legal, accounting, brokerage and other fees and
expenses, (b) the Sponsor Fee Amount (as defined in Section 7.18(g)(ii) of the Company Disclosure Letter), (c) the
Financing Expenses, (d) any and all Breakage Costs, (e) the Retention Plan Amount, (f) the reasonable and customary
out-of-pocket third-party costs, fees and expenses (including reasonable, customary and documented attorneys� fees
and expenses) associated with the preparation of the Registration Statement and the Company�s proposed initial public
offering (the �IPO�) incurred by the Company and its Subsidiaries to date as set forth on Section 7.18 of the Company
Disclosure Letter and (g) the reasonable and customary other out-of-pocket third-party costs, fees and expenses of the
Company and its Subsidiaries incurred in connection with the negotiation and preparation of this Agreement and the
consummation of the transactions contemplated hereby, including reasonable, customary and documented third-party
legal, accounting, brokerage and other fees and expenses (the aggregate amount of the costs, fees and expenses
described in clauses (c), (f) and (g) of this Section 7.18 to the extent paid by the Company or any of its Subsidiaries
prior to the Closing, the �Expense Amount�); provided, that in no event shall the fees and expenses of the Persons set
forth in Section 7.18(g)(i) of the Company Disclosure Letter exceed the amounts to which it is entitled pursuant to the
engagement letter referenced in Section 5.24; provided, further, that in the event such third-party legal, accounting,
brokerage and other professional advisory fees and expenses described in clause (g) above exceed the amount set forth
in set forth in Section 7.18(g)(ii) of the Company Disclosure Letter in the aggregate, the Company shall (i) as
promptly reasonably practicable notify Parent in writing of such occurrence, which notice shall set forth a reasonably
detailed itemization of such fees and expenses to the extent reasonably available and (ii) from time to time, upon the
reasonable request of Parent (but in no event more than twice in any calendar month), provide to Parent as promptly as
reasonably practicable after each such
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request, a reasonably detailed itemization to the extent reasonably available of the then-current amount of such fees
and expenses. For the avoidance of doubt, any itemization of such costs, fees and expenses provided by the Company
to Parent shall not, in and of itself, limit Parent�s obligation to bear such costs, fees and expenses in accordance with
this Section 7.18. Any unpaid costs, fees and expenses incurred by the Company and to be borne by Parent pursuant to
this Section 7.18 shall be paid by Parent at the Effective Time by wire transfer of immediately available funds to the
account or accounts designated in writing by the Company no later than two (2) Business Days prior to the Effective
Time.

Section 7.19 Further Assurances. Each of the parties hereto shall execute such documents and other papers and
perform such further acts as may be reasonably required to carry out the provisions hereof and the transactions
contemplated hereby.

Section 7.20 Section 16 Matters. Prior to the Effective Time, Parent and the Company shall take all such steps as may
be reasonably required to cause any disposition of Company Common Stock (including derivative securities with
respect to Company Common Stock) or acquisitions of Parent Common Stock (including derivative securities with
respect to Parent Common Stock) resulting from the transactions contemplated by this Agreement by each Person who
is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company or will
become subject to the reporting requirements with respect to Parent, to be exempt under Rule 16b-3 promulgated
under the Exchange Act.

ARTICLE VIII

CONDITIONS TO CLOSING

Section 8.1 Mutual Conditions. The obligations of each of Parent, Merger Sub and the Company to effect the Closing
shall be subject to the following conditions, any one or more of which, to the extent permitted by Applicable Law,
may be waived in writing, as to itself, by either party:

(a) No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered
any Applicable Law (whether temporary, preliminary or permanent), which is then in effect and has the effect of
enjoining, restraining, prohibiting or otherwise preventing the consummation of the transactions contemplated by this
Agreement (collectively, a �Restraint�); provided, however, that any antitrust, competition, fair trade or similar
Applicable Law (whether temporary, preliminary or permanent) which has such an effect shall constitute a �Restraint�
only if it arises under the HSR Act, the EU Merger Regulation or an antitrust, competition, fair trade or similar
Applicable Law in a jurisdiction specified in Section 8.1(b) of the Company Disclosure Letter;

(b) (i) Any waiting period (and any extension thereof) applicable to the consummation of the Merger under the HSR
Act shall have expired or been terminated; (ii) the approval of the European Commission of the transactions
contemplated by this Agreement shall have been obtained pursuant to the EU Merger Regulation (or the approval by
those national competition authorities in the European Union that have jurisdiction as a result of a referral of the
transactions contemplated by this Agreement under the EU Merger Regulation); and (iii) any approval or waiting
period with respect to those jurisdictions set forth in Section 8.1(b) of the Company Disclosure Letter shall have been
obtained or terminated or shall have expired;
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(c) The Form S-4 shall have been declared effective under the Securities Act and no stop order suspending the
effectiveness of the Form S-4 shall be in effect and no proceedings for such purpose shall be pending before the
Commission;

(d) The Company Stockholder Approval shall have been obtained; and

(e) The shares of Parent Common Stock to be issued in the Merger shall have been approved for listing on the NYSE,
subject to official notice of issuance (provided that the satisfaction of the condition set forth in this Section 8.1(e) shall
not be a condition to the obligation of Parent or Merger Sub to effect the Closing if the representation and warranty set
forth in the fourth sentence of Section 6.2 is not true and correct in all respects).

Section 8.2 Conditions to Parent�s and Merger Sub�s Obligations. In addition to the conditions set forth in Section 8.1,
the obligations of Parent and Merger Sub to effect the Closing shall be subject to the following conditions, any one or
more of which may be waived in writing by Parent:

(a) The representations and warranties made by the Company contained in (i) Section 5.4(a)(ii), the first and fourth
sentences of Section 5.5(a) and Section 5.24 shall be true and correct in all respects as of the date of this Agreement
and as of the Closing, as though made on and as of the Closing (except that such representations and warranties that
are made as of a specific date shall be true and correct as of such specific date), except, in the case of the
representations and warranties contained in the first and fourth sentences of Section 5.5(a), for any de minimis
inaccuracy, (ii) Section 5.1 and Section 5.2 shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing, as though made on and as of the Closing (except that such representations and
warranties that are made as of a specific date shall be true and correct as of such date) and (iii) each other section of
Article V that (A) are not made as of a specific date shall be true and correct as of the date of this Agreement and as of
the Closing, as though made on and as of the Closing, and (B) are made as of a specific date shall be true and correct
as of such date, in each case under this clause (iii), except where the failure of such representations and warranties to
be true and correct (without giving effect to any qualifications as to materiality or Company Material Adverse Effect
(except that the word �material� in the defined term �Material Contract� shall not be disregarded for any of such
purposes)) has not had a Company Material Adverse Effect;

(b) The Company shall have performed and complied in all material respects with all agreements, covenants and
obligations required by this Agreement to be performed or complied with by the Company on or prior to the Closing;
and

(c) The Company shall have caused to be delivered to Parent a certificate executed by a duly authorized officer of the
Company certifying that each of the conditions set forth in Sections 8.2(a) and (b) has been satisfied.
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Section 8.3 Conditions to the Company�s Obligations. In addition to the conditions set forth in Section 8.1, the
obligations of the Company to effect the Closing shall be subject to the following conditions, any one or more of
which may be waived in writing by the Company:

(a) The representations and warranties made by Parent contained in (i) Section 6.3(a)(ii), the first and third sentences
of Section 6.4(a) and Section 6.18 shall be true and correct in all respects as of the date of this Agreement and as of
the Closing, as though made on and as of the Closing (except that such representations and warranties that are made as
of a specific date shall be true and correct as of such specific date), except, in the case of the representations and
warranties contained in the first and third sentences of Section 6.4(a), for any de minimis inaccuracy; (ii) Section 6.1
and Section 6.2 shall be true and correct in all material respects as of the date of this Agreement and as of the Closing,
as though made on and as of the Closing (except that such representations and warranties that are made as of a specific
date shall be true and correct as of such specific date) and (iii) each other section of Article VI that (A) are not made
as of a specific date shall be true and correct as of the date of this Agreement and as of the Closing, as though made on
and as of the Closing, and (B) are made as of a specific date shall be true and correct as of such date, in each case,
except where the failure of such representations and warranties to be true and correct (without giving effect to any
qualifications as to materiality or Parent Material Adverse Effect) has not had and would not, individually or in the
aggregate, reasonably be expected to have a Parent Material Adverse Effect;

(b) Parent and Merger Sub shall have performed and complied in all material respects with all agreements, covenants
and obligations required by this Agreement to be performed or complied with by Parent and Merger Sub on or prior to
the Closing; and

(c) Parent shall have caused to be delivered to the Company a certificate executed by a duly authorized officer of
Parent certifying that each of the conditions set forth in Sections 8.3(a) and (b) has been satisfied.

ARTICLE IX

TERMINATION

Section 9.1 Termination.

(a) This Agreement may be terminated prior to the Closing only as follows:

(i) by mutual written consent of Parent and the Company;

(ii) by Parent or the Company if the Effective Time shall not have occurred on or before the date that is twelve
(12) months from the date of this Agreement (as may be extended in accordance with the first proviso to this
Section 9.1(a)(ii), the �Outside Date�); provided, however, that (i) if on the Outside Date the conditions set forth in
Section 8.1(a) (to the extent such Restraint arises under the HSR Act, the EU Merger Regulation or any other
applicable foreign, federal, state or supranational antitrust, competition, fair trade or similar Applicable Laws
specified in Section 8.1(b) of the Company Disclosure Letter) or Section 8.1(b) have not been satisfied or waived,
then Parent or the Company may extend the Outside Date for an additional ninety (90) calendar days by delivery of
written notice of such extension to the other party not less
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than five (5) Business Days prior to the original Outside Date and (ii) if all of the conditions set forth in Section 8.1,
Section 8.2 and Section 8.3 have been satisfied or waived (or, with respect to the conditions that by their terms must
be satisfied at the Closing, would have been so satisfied if the Closing had occurred) and the Marketing Period has
commenced but has not yet ended, the Outside Date shall be extended to the third (3rd) Business Day after the end of
the Marketing Period; provided, further, that the right to terminate this Agreement under this Section 9.1(a)(ii) shall
not be available to any party whose failure to fulfill any obligation, covenant or agreement of such party under this
Agreement or other breach of this Agreement has been a material cause of, or resulted in, the failure of the Effective
Time to occur on or before the original Outside Date;

(iii) by Parent or the Company, if any Restraint having the effect set forth in Section 8.1(a) shall have become final
and non-appealable; provided, however, that the party seeking to terminate this Agreement shall have complied with
its obligations under Section 7.3 in all respects;

(iv) by the Company, if there shall have been a breach or inaccuracy of any representation or warranty of Parent
contained in this Agreement on the part of Parent, or Parent or Merger Sub has failed to perform or comply with any
of its covenants, obligations or agreements contained in this Agreement, which breach, inaccuracy or failure to
perform or comply (i) would give rise to the failure of a condition set forth in Section 8.3(a) or (b) and (ii) is incapable
of being cured by Parent or is not cured by Parent prior to the earlier of (x) thirty (30) days following written notice to
Parent of such breach, inaccuracy or failure to perform or comply and (y) the Business Day immediately prior to the
Outside Date; provided, that the Company is not then in material breach of any representation, warranty, covenant,
obligation or agreement contained in this Agreement; and

(v) by Parent, if there shall have been a breach or inaccuracy of any representation or warranty of the Company
contained in this Agreement on the part of the Company or the Company has failed to perform or comply with any of
its covenants, obligations or agreements contained in this Agreement, which breach, inaccuracy or failure to perform
or comply (i) would give rise to the failure of a condition set forth in Section 8.2(a) or (b) and (ii) is incapable of being
cured by the Company or is not cured by the Company prior to the earlier of (x) thirty (30) days following written
notice to the Company of such breach, inaccuracy or failure to perform or comply and (y) the Business Day
immediately prior to the Outside Date; provided, that Parent and Merger Sub are not then in material breach of any
representation, warranty, covenant, obligation or agreement contained in this Agreement.

(b) The termination of this Agreement shall be effectuated by the delivery of a written notice of such termination from
the party terminating this Agreement to the other party specifying the provision or provisions hereof pursuant to which
such termination is effected.
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Section 9.2 Reverse Termination Fee.

(a) If this Agreement is terminated by (i) either Parent or the Company pursuant to Section 9.1(a)(iii) as a result of a
Restraint arising under an antitrust, competition, fair trade or similar Applicable Law, (ii) the Company pursuant to
Section 9.1(a)(iv) as a result of Parent�s breach or failure to perform its obligations under Section 7.3 or (iii) either
Parent or the Company pursuant to Section 9.1(a)(ii) and at or prior to the time of such termination all of the
conditions to the obligations of Parent to consummate the Closing set forth in Section 8.1(a) and Section 8.2 shall
have been satisfied or waived (other than (A) the conditions set forth in Section 8.1(a) (to the extent such Restraint
arises under the HSR Act, the EU Merger Regulation or any other applicable foreign, federal, state or supranational
antitrust, competition, fair trade or similar Applicable Laws under a jurisdiction specified in Section 8.1(b) of the
Company Disclosure Letter) and (B) those other conditions that, by their nature, cannot be satisfied until the Closing,
but, in the case of this clause (B), which conditions would be capable of satisfaction if the Closing were to occur on
the date of termination), then Parent shall pay to the Company a fee of Eight Hundred Million ($800,000,000) (the
�Reverse Termination Fee�) (which fee shall be payable within two (2) Business Days after written notice of such
termination, by wire transfer of immediately available funds to an account designated in writing by the Company).

(b) Notwithstanding anything in this Agreement to the contrary (but subject to and without limitation of Section 10.12
and the proviso to this sentence), the Company agrees that in the event that this Agreement is terminated in
accordance with Section 9.1 and the Reverse Termination Fee is payable pursuant to Section 9.2(a) and the Reverse
Termination Fee is paid to the Company pursuant to Section 9.2 and accepted by the Company, (i) the payment of
such Reverse Termination Fee, together with any amounts payable pursuant to the last three sentences of
Section 7.10(d) and Section 9.2(c), shall be the sole and exclusive remedy of the Company Related Parties against the
Parent Related Parties and (ii) in no event will the Company Related Parties be entitled to recover any other money
damages or any other remedy based on a claim in law or equity with respect to (A) the loss suffered as a result of any
failure of the Merger to be consummated, (B) any breach of, or failure to perform, any representation, warranty,
agreement or obligation under this Agreement, (C) the termination of this Agreement and (D) any other losses,
damages, obligations or liabilities suffered as a result of or under this Agreement and the transactions contemplated by
this Agreement, and, subject to and without limitation of Section 10.12 and the proviso to this sentence, upon payment
to the Company of the Reverse Termination Fee in accordance with this Section 9.2, together with any amounts
payable pursuant to the last three sentences of Section 7.10(d) and Section 9.2(c), and acceptance of the Reverse
Termination Fee and such amounts by the Company, no Parent Related Parties shall have any further liability or
obligation to the Company Related Parties relating to or arising out of this Agreement or the transactions
contemplated hereby; provided, however, that, notwithstanding the foregoing or any other provision of this Agreement
to the contrary, irrespective of whether the Reverse Termination Fee has been paid, the Company shall be entitled to
pursue, and Parent and Merger Sub shall be responsible for any and all money damages (or, to the extent the Reverse
Termination Fee is received by the Company, the excess, if any, of such money damages over such Reverse
Termination Fee) arising out of, resulting from or relating to Parent�s or Merger Sub�s Intentional Breach of this
Agreement, including Section 7.3 and, in any determination of such damages, the court shall be permitted to award the
Company and its stockholders, if proven, their respective Benefit of the Bargain Damages.
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(c) Each of the Company, Parent and Merger Sub acknowledges that (i) the agreements contained in this Section 9.2
are an integral part of the transactions contemplated by this Agreement, (ii) the Reverse Termination Fee is not a
penalty, but is liquidated damages, in a reasonable amount that will compensate the Company and its Affiliates in the
circumstances in which such fee is paid, other than in the case of an Intentional Breach as contemplated in
Section 9.2(b) and subject to and without limitation of Section 10.12, for the efforts and resources expended and
opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on the expectation of
the consummation of the transactions contemplated hereby, which amount would otherwise be impossible to calculate
with precision and (iii) without these agreements, the parties would not enter into this Agreement; accordingly, if
Parent fails to timely pay the Reverse Termination Fee when due pursuant to this Section 9.2, (1) Parent shall pay to
the Company interest on such amount at the prime rate as published in the Wall Street Journal in effect on the date
such payment was required to be made through the date such payment was actually received and (2) in order to obtain
such payment, the Company commences a Proceeding with results in a judgment of all or a portion of the Reverse
Termination Fee, Parent shall pay the Company�s costs and expenses (including attorney�s fees and expenses of
enforcement) in connection with such Proceeding.

Section 9.3 Obligations upon Termination. In the event that this Agreement shall be terminated pursuant to
Section 9.1, this Agreement shall become null and void and have no further force and effect and all obligations of the
parties hereto under this Agreement shall terminate and there shall be no liability of any party hereto to any other
party except (a) as set forth in Section 7.5, the last three sentences of Section 7.10(d), the first sentence of
Section 7.18, Section 9.2, Article X and this Section 9.3, (b) that nothing herein will relieve or release any party from
liability arising from any material breach by such party of this Agreement prior to such termination and (c) for the
avoidance of doubt, the Confidentiality Agreement shall survive the termination of this Agreement for a period of two
(2) years following the date of such termination (and, notwithstanding anything contained in this Agreement or the
Confidentiality Agreement to the contrary, the parties acknowledge and agree that upon such termination the
Confidentiality Agreement shall be automatically amended without any further action by the parties thereto to extend
the term of the Confidentiality Agreement for such two (2) year period (other than Paragraphs 6 and 8 of the NDA, the
terms of which shall not be extended but shall survive such termination and remain in effect, if still in effect at such
termination, in accordance with their respective terms as they exist as of the date hereof).

ARTICLE X

GENERAL

Section 10.1 Amendment. This Agreement may not be amended, altered or modified except by written instrument
executed by the parties hereto. Notwithstanding the foregoing, Sections 10.6, 10.9(c), 10.11, 10.13 and this
Section 10.1 to the extent such sections are applicable to the Financing Sources may not be modified, waived or
terminated in a manner that is adverse to such Financing Source without the prior written consent of such Financing
Source.
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Section 10.2 Entire Agreement. This Agreement, including the Disclosure Letters, Exhibits and Appendices which
form a part hereof, the Stockholders Agreement and the Confidentiality Agreement constitute the entire understanding
of the parties hereto with respect to the transactions contemplated hereby and the subject matter contained herein, and
supersede all prior and contemporaneous agreements and understandings, written and oral, among the parties with
respect to the subject matter hereof.

Section 10.3 Interpretation. When reference is made in this Agreement to any Article, Section, Exhibit or Schedule,
such reference is to an Article or Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement. Whenever the words �include,� �includes� or �including� are used
in this Agreement, they shall be deemed to be followed by the words �without limitation.� The phrases �the date of this
Agreement,� �the date hereof� and terms of similar import shall be deemed to refer to the date set forth in the first
paragraph of this Agreement. The words �hereof,� �herein,� �hereby� and other words of similar import refer to this
Agreement as a whole unless otherwise indicated. Whenever the singular is used herein, the same shall include the
plural, and whenever the plural is used herein, the same shall include the singular, where appropriate. The definitions
given for terms in Section 1.1 and elsewhere in this Agreement shall apply equally to both the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. Except as otherwise expressly provided herein, all references to �Dollars� or �$�
shall be deemed references to the lawful money of the United States of America. All references herein to a �party� or the
�parties� shall be to a party or the parties hereto unless the context shall otherwise require. References to any statute,
rule or regulation are to the statute, rule or regulation as amended, modified, supplemented or replaced from time to
time (and, in the case of statutes, include any rules and regulations promulgated under said statutes) and to any section
of any statute, rule or regulation including any successor to said section; provided, that for purposes of any
representations and warranties contained in this Agreement that are made as of a specific date or dates, references to
any statute, rule or regulation shall be deemed to refer to such statute, rule or regulation, as amended (and, in the case
of statutes, any rules and regulations promulgated under said statutes), in each case, as of such date. When used in
reference to the Company or any of its Subsidiaries in Section 7.1, Section 7.6 and Article V, the term �material� shall
be measured against the Company and its Subsidiaries, taken as a whole, and when used in reference to Parent or any
of its Subsidiaries in Section 7.2 and Article VI, the term �material� shall be measured against Parent and its
Subsidiaries, taken as a whole. Any Contract that is referred to herein means such Contract as from time to time
amended, modified or supplemented, including by waiver of consent. Any Contract referred to herein shall include
reference to all exhibits, schedules and other documents or Contracts attached thereto. Neither the specification of any
dollar amount in any representation or warranty contained in this Agreement nor the inclusion of any specific item in
any Disclosure Letter is intended to imply that such amount, or higher or lower amounts, or the item so included or
other items, are or are not material, and no party shall use the fact of setting forth of any such amount or the inclusion
of any such item in any dispute or controversy between the parties as to whether any obligation, item or matter not
described herein or included in any Disclosure Letter is or is not material for purposes of this Agreement. Neither the
specification of any item or matter in any representation, warranty or covenant contained in this Agreement
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nor the inclusion of any specific item in any Disclosure Letter hereto is intended to imply that such item or matter, or
other items or matters, are or are not in the Ordinary Course of Business, and no party shall use the fact of the setting
forth or the inclusion of any specific item or matter in any dispute or controversy between the parties as to whether
any obligation, item or matter not described herein or included in any Disclosure Letter is or is not in the Ordinary
Course of Business for purposes of this Agreement.

Section 10.4 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any jurisdiction
shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid
or unenforceable the remaining terms and provisions of this Agreement or affecting the validity or enforceability of
any of the terms or provisions of this Agreement in any other jurisdiction. Upon such determination that any term or
other provision is invalid or unenforceable, the parties shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible in an acceptable manner to the end that the Merger and
the other transactions contemplated by this Agreement are fulfilled to the extent possible.

Section 10.5 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if
they are: (a) delivered in person, (b) transmitted by facsimile (deemed given upon confirmation of receipt),
(c) delivered by an express courier (deemed given upon receipt of proof of delivery) or (d) delivered by e-mail to a
party at its e-mail address listed below (deemed given upon confirmation of receipt by non-automated reply e-mail
from the recipient) (or to such other person or at such other facsimile or address as such party shall deliver to the other
party by like notice):

To the Company prior to the Closing:

LVB Acquisition, Inc.

56 East Bell Drive

Warsaw, Indiana

Attention: Bradley J. Tandy
Senior Vice President, General Counsel and Secretary

Facsimile: (574) 372-1960

With a concurrent copy to (which shall not constitute notice):

Cleary Gottlieb Steen and Hamilton LLP

One Liberty Plaza

New York, New York 10006

Attention: Robert P. Davis

Facsimile: (212) 225-3999

To Parent:

Zimmer Holdings, Inc.

345 East Main Street
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Attention: Chad F. Phipps
Senior Vice President, General Counsel and Secretary

Facsimile: (574) 372-4302

E-mail: chad.phipps@zimmer.com

With a concurrent copy to (which shall not constitute notice):

White & Case LLP

1155 Avenue of the Americas

New York, New York 10036

Attention: Morton A. Pierce and Chang-Do Gong

Facsimile: (212) 354-8113

E-mail: mpierce@whitecase.com; cgong@whitecase.com

Section 10.6 Binding Effect; Persons Benefiting; No Assignment. This Agreement shall inure to the benefit of and be
binding upon the parties hereto and the respective successors and permitted assigns of the parties and such Persons.
Except (a) that the D&O Indemnified Persons and their respective heirs, executors, administrators and personal
representatives shall be express third-party beneficiaries of Section 7.7 and entitled to enforce such section directly,
(b) for the right of the stockholders of the Company and the holders of Company Options and Company Stock-Based
Awards to receive payment in accordance with Article IV and, subject to Section 9.2, for the right of the Company, on
behalf of the stockholders of the Company and the holders of Company Options and Company Stock-Based Awards,
to pursue damages in the event of Parent�s or Merger Sub�s breach of this Agreement (which right is hereby
acknowledged and agreed by Parent and Merger Sub and, notwithstanding anything in this Agreement to contrary, in
the event of a breach of this Agreement by Parent or Merger Sub, such damages are agreed and acknowledged by
Parent and Merger Sub to include, if proven, in addition to any and all damages to the Company and its Subsidiaries,
in the circumstance where this Agreement has been terminated, the benefit of the bargain lost by the holders of
Company Common Stock, Company Options or Company Stock-Based Awards, including the loss of expected
premium offered to such holders and taking into consideration all relevant matters, including other combination
opportunities and the time value of money (collectively, the �Benefit of the Bargain Damages�)), (c) that Cleary Gottlieb
Steen & Hamilton LLP (�Cleary Gottlieb�) shall be an express third-party beneficiary of Section 10.14 and entitled to
enforce such section directly, (d) that the Released Persons shall be express third-party beneficiaries of Section 10.15
and entitled to enforce such section directly and (e) that the Company Related Parties and Parent Related Parties shall
be express third-party beneficiaries of Section 10.16 and entitled to enforce such section directly, nothing in this
Agreement, express or implied, is intended to confer upon any Person not a party to this Agreement any rights or
remedies of any nature whatsoever under or by reason of this Agreement. This Agreement may not be assigned by any
party hereto without the prior written consent of each of the other parties; provided, that after the Effective Time,
Parent may assign its rights hereunder to an Affiliate thereof so long as Parent remains liable for performance under
this Agreement. Notwithstanding any of the foregoing provisions of this Section 10.6 to the contrary, each Financing
Source in connection with the Debt Financing is an express third party beneficiary of Sections 10.1, 10.9(c), 10.11,
10.13 and this Section 10.6 to the extent such sections are applicable to such Financing Source and may enforce such
sections directly.
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Section 10.7 Counterparts. This Agreement may be executed in one or more counterparts (delivery of which may
occur via facsimile or e-mail), each of which shall be binding as of the date first written above, and, when delivered,
all of which shall constitute one and the same instrument. A facsimile signature or electronically scanned copy of a
signature shall constitute and shall be deemed to be sufficient evidence of a party�s execution of this Agreement,
without necessity of further proof. Each such copy shall be deemed an original, and it shall not be necessary in making
proof of this Agreement to produce or account for more than one such counterpart.

Section 10.8 No Prejudice; Survival. The parties hereto acknowledge that the terms and language of this Agreement
were the result of negotiations among the parties and, as a result, there shall be no presumption that any ambiguities in
this Agreement shall be resolved against any particular party. Any controversy over construction of this Agreement
shall be decided without regard to events of authorship. None of the representations, warranties, covenants,
obligations or other agreements in this Agreement shall survive the Effective Time; provided, however, that the
portion of this sentence preceding this proviso shall not limit any covenant, obligation or agreement of any party
which by its express terms contemplates performance after the Effective Time.

Section 10.9 Governing Law; Consent to Jurisdiction.

(a) This Agreement and all matters arising out of or relating hereto, including its validity, construction and
interpretation, shall be governed by the laws of the State of Delaware, without regard to the laws as to choice or
conflict of laws.

(b) Each party to this Agreement, by its execution hereof, (i) hereby, except as provided in Section 10.9(c) below,
irrevocably submits to the exclusive jurisdiction and venue of the Court of Chancery in the State of Delaware (or if
such court finds it lacks subject matter jurisdiction, the federal or other state courts) located in Wilmington, Delaware,
and any appellate court therefrom, for the purpose of any action, claim, cause of action or suit (in contract, tort or
otherwise), inquiry, proceeding or investigation arising out of or related to this Agreement or the agreements delivered
in connection herewith or the transactions contemplated hereby or thereby or for recognition or enforcement of any
judgment relating thereto, (ii) to the extent not prohibited by Applicable Law, hereby waives and agrees not to assert
by way of motion, as a defense or otherwise, in any such action, claim, cause of action or suit (in contract, tort or
otherwise), inquiry, proceeding or investigation that it is not subject to the personal jurisdiction of the above-named
courts, that its property is exempt or immune from attachment or execution by reason of a lack of personal
jurisdiction, that any such proceeding brought in one of the above-named courts is improper by reason of a lack of
personal jurisdiction or venue, or that this Agreement or the subject matter hereof may not be enforced in or by such
court by reason of a lack of personal jurisdiction or improper venue, and (iii) hereby agrees not to commence any
action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or investigation arising out of
or related to this Agreement or the agreements delivered in connection herewith or the transactions contemplated
hereby or thereby other than before one of
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the above-named courts, nor to make any motion or take any other action seeking or intending to cause the transfer or
removal of any such action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or
investigation to any court other than one of the above-named courts. Each party hereby consents to and accepts service
of process in any such proceeding in any manner permitted by Delaware law or if served by registered mail addressed
to it at its address provided in Section 10.5. Each party agrees that a final judgment in any such action, claim, cause of
action or suit (in contract, tort or otherwise), inquiry, proceeding or investigation shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by Applicable Law.

(c) Notwithstanding anything herein to the contrary, each party acknowledges and irrevocably agrees (i) that any
action, claim, cause of action or suit (in contract or in tort or otherwise), inquiry, proceeding or investigation brought
against any Financing Source arising out of, or relating to, the transactions contemplated hereby, any Financing or the
performance of services thereunder shall be subject to the exclusive jurisdiction of the Supreme Court of the State of
New York, County of New York, Borough of Manhattan, or if under Applicable Law exclusive jurisdiction is vested
in the federal courts, the United States District Court for the Southern District of New York (and the appellate courts
thereof) and each party submits for itself and its property with respect to any such legal action to the exclusive
jurisdiction of such court, (ii) not to bring or support anyone else in bringing any action, claim, cause of action or suit
(in contract or in tort or otherwise), inquiry, proceeding or investigation against any Financing Source arising out of,
or relating to, the transactions contemplated hereby, any Financing or the performance of services thereunder in any
other court, (iii) that service of process, summons, notice or document by registered mail addressed to them at their
respective addresses provided in Section 10.5 shall be effective service of process against it for any such action, claim,
cause of action or suit (in contract or in tort or otherwise), inquiry, proceeding or investigation brought in any such
court, (iv) to waive and hereby waives, to the fullest extent permitted by Applicable Law, any objection which it may
now or hereafter have to the laying of venue of, and the defense of an inconvenient forum to the maintenance of, any
such action, claim, cause of action or suit (in contract or in tort or otherwise), inquiry, proceeding or investigation in
any such court, (V) TO WAIVE AND HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN RESPECT OF
ANY SUCH ACTION, CLAIM, CAUSE OF ACTION OR SUIT (IN CONTRACT OR IN TORT OR
OTHERWISE), INQUIRY, PROCEEDING OR INVESTIGATION and (vi) that a final judgment in any such action,
claim, cause of action or suit (in contract or in tort or otherwise), inquiry, proceeding or investigation shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
Applicable Law. Nothing in this Agreement shall affect or eliminate any right to serve process in any other manner
permitted by Applicable Laws.

Section 10.10 Waiver. At any time prior to the Effective Time, Parent, on the one hand, and the Company, on the
other, may (a) extend the time for the performance of any of the obligations or other acts of the Company in the case
of Parent, or of Parent or Merger Sub, in the case of the Company, (b) waive any inaccuracies in the representations
and warranties contained herein or in any document delivered pursuant hereto of the Company in the case of Parent, or
of Parent or Merger Sub, in the case of the Company, and (c) waive compliance with any of the agreements or
conditions contained herein of the Company, in the case of Parent, or of Parent or Merger Sub, in the case of the
Company. Any agreement on the part of a party hereto
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to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such
party. No failure or delay by any party in exercising any right, power or privilege hereunder shall act as a waiver
thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any other right, power or privilege hereunder.

Section 10.11 WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW
WHICH CANNOT BE WAIVED, EACH OF THE PARTIES HERETO HEREBY WAIVES, AND COVENANTS
THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION, CLAIM, CAUSE OF ACTION, SUIT OR PROCEEDING (IN CONTRACT,
TORT OR OTHERWISE) ARISING OUT OF OR BASED UPON THIS AGREEMENT, ANY DEBT FINANCING
(OR AGAINST ANY FINANCING SOURCE) OR THE SUBJECT MATTER HEREOF OR IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE TRANSACTIONS CONTEMPLATED
HEREBY. THE PARTIES ACKNOWLEDGE THAT THIS SECTION 10.11 CONSTITUTES A MATERIAL
INDUCEMENT UPON WHICH THEY ARE RELYING AND WILL RELY IN ENTERING INTO THIS
AGREEMENT, AND ANY OTHER AGREEMENTS RELATING HERETO OR CONTEMPLATED HEREBY.
ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 10.11
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE
WAIVER OF ITS RIGHT TO TRIAL BY JURY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT
(A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ANY
ACTION, CLAIM, CAUSE OF ACTION, SUIT OR PROCEEDING, SEEK TO ENFORCE ANY OF THE
WAIVERS CONTAINED IN THIS SECTION 10.11, (B) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, AND (C) IT MAKES SUCH WAIVERS VOLUNTARILY.

Section 10.12 Enforcement of Agreement. The parties� rights in this Section 10.12 are an integral part of the
transactions contemplated by this Agreement and each party hereby waives any objections to any remedy referred to
in this Section 10.12. For the avoidance of doubt, the parties agree that irreparable damage would occur in the event
that any provision of this Agreement was not performed in accordance with its specific terms or was otherwise
breached or the Merger was not consummated, and that money damages would not be an adequate remedy, even if
available. It is accordingly agreed that, notwithstanding anything in this Agreement to the contrary (but subject to and
without limitation of the last sentence of this Section 10.12), the parties shall be entitled to an injunction or injunctions
to prevent or remedy breaches or threatened breaches of this Agreement and to enforce specifically the terms and
provisions hereof (including the parties� obligations to consummate the Merger, and Parent�s obligation to pay, and the
right to receive the Merger Consideration by the stockholders of the Company and the holders of Company
Stock-Based Awards and the Per Option Consideration by the holders of Company Options, as applicable) and to any
further equitable relief, this being in addition to any other remedy to which they are entitled at law or in equity. In the
event any party seeks any remedy referred to in this Section 10.12, such party shall not be required to prove damages
or obtain, furnish, post or provide any bond or other security in connection with or as a condition to obtaining any
such remedy. For the avoidance of doubt, it is hereby acknowledged
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and agreed that (a) the Company shall be entitled to seek specific performance or other equitable remedies to cause
Parent or Merger Sub to enforce, including against anticipatory breach, the obligation of the Financing Sources to
fund the Debt Financing under the Commitment Letter and (b) in the event that any Financing Source initiates any
litigation against Parent or Merger Sub with respect to the Debt Financing, or advises Parent or Merger Sub that it
intends not to proceed with the Debt Financing in violation of the terms of the Commitment Letter, the Company shall
be entitled to specific performance or other equitable remedies to require Parent or Merger Sub to take enforcement
action, including seeking specific performance, to cause the Financing Sources to provide such Debt Financing. While
the Company may pursue both a grant of specific performance pursuant to this Section 10.12 and payment of the
Reverse Termination Fee pursuant to Section 9.2(a), together with any amounts payable pursuant to the last three
sentences of Section 7.10(d) and Section 9.2(c), following termination of this Agreement in accordance with
Section 9.1, only in the event the Company accepts payment of the Reverse Termination Fee, together with any
amounts payable pursuant to the last three sentences of Section 7.10(d) and Section 9.2(c), following the termination
of this Agreement in accordance with Section 9.1 and payment of the Reverse Termination Fee by Parent in
accordance with Section 9.2(a), together with any amounts payable pursuant to the last three sentences of
Section 7.10(d) and Section 9.2(c), shall the Company not be entitled to specifically enforce the terms and provisions
of this Agreement pursuant to this Section 10.12.

Section 10.13 Financing Sources. The Company and its Affiliates hereby agree that (a) in no event shall the Financing
Sources have any liability or obligation to the Company, any of its Subsidiaries or any of its Affiliates relating to or
arising out of this Agreement, the Debt Financing, any commitment letters or engagement letters relating thereto or
the transactions contemplated hereby or thereby, (b) in no event shall the Company or any of its Affiliates or
stockholders seek or obtain any other damages of any kind against any Financing Source (including consequential,
special, indirect or punitive damages) and (c) in no event shall the Company or any Company Related Party have any
liability or obligation to any of the Financing Sources, in the case of each of the foregoing sub-clauses (a), (b) and (c),
relating to or arising out of this Agreement, the Debt Financing, any commitment letters or engagement letters relating
thereto or the transactions contemplated hereby or thereby. The provisions of this Section 10.13 shall inure to the
benefit of, and be enforceable by, each Financing Source, its Affiliates and their respective successors and permitted
assigns, each of which is hereby intended to be an express third party beneficiary of this Section 10.13.
Notwithstanding the foregoing provisions of this Section 10.13, following the consummation of the Merger, such
provisions will not limit the rights of the parties to the Financing under the Definitive Financing Agreements.

Section 10.14 Waiver of Conflicts. Recognizing that Cleary Gottlieb has acted as legal counsel to the Company, its
Subsidiaries, certain of the direct and indirect holders of shares of Company Common Stock and their Affiliates prior
to date hereof, and that Cleary Gottlieb intends to act as legal counsel to certain of the direct and indirect holders of
shares of Company Common Stock and their Affiliates (which will no longer include the Company and its
Subsidiaries) after the Closing, each of Parent, Merger Sub and the Company hereby waives, on its own behalf and
agrees to cause its Affiliates, the Surviving Corporation and its Subsidiaries to waive, any conflicts that may arise in
connection with Cleary Gottlieb representing any direct or indirect holders of the Company Common Stock or their
Affiliates after the Closing as such representation may relate to Parent, Merger Sub, the Company, the Surviving
Corporation and its
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Subsidiaries or the transactions contemplated hereby. In addition, all communications involving attorney-client
confidences between direct and indirect holders of Company Common Stock, the Company and its Subsidiaries and
their respective Affiliates, on the one hand, and Cleary Gottlieb, on the other hand, relating to the negotiation,
documentation and consummation of the transactions contemplated hereby shall be deemed to be attorney-client
confidences that belong solely to the direct and indirect holders of Company Common Stock and their respective
Affiliates (and not the Company, the Surviving Corporation or their respective Subsidiaries). Accordingly, the
Surviving Corporation and its Subsidiaries shall not have access to any such communications or to the files of Cleary
Gottlieb relating to such engagement from and after the Effective Time. Without limiting the generality of the
foregoing, from and after the Effective Time, (a) the direct and indirect holders of Company Common Stock and their
respective Affiliates (and not the Surviving Corporation and its Subsidiaries) shall be the sole holders of the
attorney-client privilege with respect to such engagement, and none of the Surviving Corporation or its Subsidiaries
shall be a holder thereof, (b) to the extent that files of Cleary Gottlieb in respect of such engagement constitute
property of the client, only the direct and indirect holders of Company Common Stock and their respective Affiliates
(and not the Surviving Corporation and its Subsidiaries) shall hold such property rights and (c) Cleary Gottlieb shall
have no duty whatsoever to reveal or disclose any such attorney-client communications or files to the Surviving
Corporation or any of its Subsidiaries by reason of any attorney-client relationship between Cleary Gottlieb and the
Company or any of its Subsidiaries or otherwise.

Section 10.15 Release. As of the Closing, Parent, on its own behalf and on behalf of its Affiliates, the Company and
its Affiliates (each, a �Releasing Person�), hereby releases and forever discharges each of the holders of shares of
Company Common Stock and their respective Affiliates, successors and assigns, and each other Company Related
Party (in each case, solely in their capacities as such) to the extent such holder of shares of Company Common Stock
duly executes and delivers to Parent prior to the Closing a Letter of Transmittal containing a release of Parent and its
Affiliates, including the Surviving Corporation and its Subsidiaries, successors and assigns and each other Parent
Related Party (provided that the parties acknowledge and agree that such release shall not contain a release of any
rights or obligations to the extent arising under any provision of this Agreement that survives the Closing in
accordance with the last sentence of Section 10.8, the Stockholders Agreement and any other Contract entered into by
Parent, on the one hand, and the Company, the Principal Stockholder or any of their respective Affiliates, on the other
hand, in connection with the Merger, including the Confidentiality Agreement, or any liability for fraud) (each, a
�Released Person�) from all debts, demands, causes of action, suits, covenants, torts, damages and any and all claims,
defenses, offsets, judgments, demands and liabilities whatsoever, of every name and nature, both at law and in equity,
known or unknown, accrued or unaccrued, which have been or could have been asserted against any Released Person,
which any Releasing Person has or ever had, which arises out of or in any way relates to events, circumstances or
actions occurring, existing or taken prior to or as of the Closing Date in respect of matters relating to the Company
and its Subsidiaries (each, a �Released Claim�); provided, that the parties acknowledge and agree that this Section 10.15
does not apply to and shall not constitute a release of any rights or obligations to the extent arising under any
provision of this Agreement that survives the Closing in accordance with the last sentence of Section 10.8, the
Stockholders Agreement and any other Contract entered into by Parent, on the one hand, and the Company, the
Principal Stockholder or any of their respective Affiliates, on the other hand, in connection with the Merger, including
the Confidentiality Agreement, or any liability for fraud.
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Section 10.16 Non-Recourse. Notwithstanding anything in this Agreement to the contrary, the obligations and
liabilities of the Company under this Agreement and all other obligations, liabilities, claims, losses, damages, or
Proceedings (whether in law or in equity and whether based on contract, in tort or otherwise) of or against the
Company that may be based on, arise out of or relate to this Agreement (including any breach or alleged breach
hereof), the negotiation, execution or performance hereof or the transactions contemplated hereby or in respect of any
other document or theory of law or equity or in respect of any oral or written representations made or alleged to be
made in connection herewith or therewith, whether at law or equity, in contract, in tort or otherwise, may only be
made against the Company in its capacity as a party to this Agreement and will be without recourse of any kind to any
former, current or future direct or indirect stockholders, equity holders, controlling persons, portfolio companies,
management companies, directors, officers, employees, general or limited partners, members, managers, trustees,
attorneys, agents, Representatives or Affiliates of the Company or any heir, executor, administrator, successor or
assign of any of the foregoing, or any former, current or future direct or indirect stockholder, equity holder,
controlling person, portfolio company, management company, director, officer, employee, general or limited partner,
member, manager, trustee, attorney, agent, Representative or Affiliate of any of the foregoing or any heir, executor,
administrator, successor or assign of any of the foregoing (other than, in each case, the Company and its Subsidiaries)
(each of the foregoing, a �Company Related Party�). Notwithstanding anything in this Agreement to the contrary, the
obligations and liabilities of Parent under this Agreement and all other obligations, liabilities, claims, losses, damages,
or Proceedings (whether in law or in equity and whether based on contract, in tort or otherwise) of or against Parent
that may be based on, arise out of or relate to this Agreement (including any breach or alleged breach hereof), the
negotiation, execution or performance hereof or the transactions contemplated hereby or in respect of any other
document or theory of law or equity or in respect of any oral or written representations made or alleged to be made in
connection herewith or therewith, whether at law or equity, in contract, in tort or otherwise, may only be made against
Parent and will be without recourse of any kind to any former, current or future direct or indirect stockholders, equity
holders, controlling persons, management companies, directors, officers, employees, general or limited partners,
members, managers, trustees, attorneys, agents, Representatives or Affiliates of Parent or any heir, executor,
administrator, successor or assign of any of the foregoing, or any former, current or future direct or indirect
stockholder, equity holder, controlling person, management company, director, officer, employee, general or limited
partner, member, manager, trustee, attorney, agent, Representative or Affiliate of any of the foregoing or any heir,
executor, administrator, successor or assign of any of the foregoing (other than, in each case, Parent and its
Subsidiaries) (each of the foregoing, a �Parent Related Party�).

Section 10.17 DISCLAIMER.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR OTHERWISE: (A) THE
REPRESENTATIONS AND WARRANTIES OF THE COMPANY EXPRESSLY SET FORTH IN ARTICLE V
AND THE REPRESENTATIONS AND WARRANTIES OF PARENT EXPRESSLY SET FORTH IN ARTICLE VI,
AS APPLICABLE, ARE AND SHALL CONSTITUTE THE SOLE AND EXCLUSIVE
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REPRESENTATIONS AND WARRANTIES MADE WITH RESPECT TO THE COMPANY AND ITS
SUBSIDIARIES AND PARENT AND ITS SUBSIDIARIES, AS APPLICABLE, IN CONNECTION WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, AND (B) EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES REFERRED TO IN CLAUSE (A) ABOVE, (I) NONE OF THE
COMPANY, ITS SUBSIDIARIES, ANY COMPANY RELATED PARTY OR ANY OTHER PERSON HAS MADE
OR IS MAKING ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY, STATUTORY OR
OTHERWISE, OF ANY NATURE, INCLUDING WITH RESPECT TO ANY EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY AS TO THE MERCHANTABILITY, QUALITY, QUANTITY,
SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF THE BUSINESS OR THE ASSETS OF
THE COMPANY AND ITS SUBSIDIARIES AND (II) NONE OF PARENT, ITS SUBSIDIARIES, ANY PARENT
RELATED PARTY OR ANY OTHER PERSON HAS MADE OR IS MAKING ANY EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY, STATUTORY OR OTHERWISE, OF ANY NATURE, INCLUDING
WITH RESPECT TO ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY AS TO THE
MERCHANTABILITY, QUALITY, QUANTITY, SUITABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OF THE BUSINESS OR THE ASSETS OF PARENT AND ITS SUBSIDIARIES.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR OTHERWISE, EXCEPT
FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE V AND
ARTICLE VI, AS APPLICABLE, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR
OTHERWISE, OF ANY NATURE, INCLUDING WITH RESPECT TO ANY EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY AS TO THE MERCHANTABILITY, QUALITY, QUANTITY,
SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF THE BUSINESS OR THE ASSETS OF
THE COMPANY AND ITS SUBSIDIARIES OR THE BUSINESS OR THE ASSETS OF PARENT AND ITS
SUBSIDIARIES, AS APPLICABLE, ARE HEREBY EXPRESSLY DISCLAIMED. EACH PARTY REPRESENTS,
WARRANTS, COVENANTS AND AGREES, ON BEHALF OF THEMSELVES AND THE COMPANY
RELATED PARTIES OR THE PARENT RELATED PARTIES, AS THE CASE MAY BE, THAT IN
DETERMINING TO ENTER INTO AND CONSUMMATE THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, THEY ARE NOT RELYING UPON, AND HAVE NOT BEEN INDUCED BY,
ANY REPRESENTATION OR WARRANTY MADE OR PURPORTEDLY MADE BY OR ON BEHALF OF ANY
PERSON, OTHER THAN THOSE EXPRESSLY MADE BY THE COMPANY AS SET FORTH IN ARTICLE V
AND PARENT AS SET FORTH IN ARTICLE VI, AS APPLICABLE, AND THAT PARENT AND MERGER SUB
SHALL ACQUIRE THE COMPANY AND ITS SUBSIDIARIES AND THEIR RESPECTIVE ASSETS AND
THAT THE HOLDERS OF THE SHARES OF COMPANY COMMON STOCK SHALL ACQUIRE SHARES OF
PARENT COMMON STOCK WITHOUT ANY REPRESENTATION OR WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, IN AN �AS IS� CONDITION AND ON
A �WHERE IS� BASIS AND �WITH ALL FAULTS�.

Without limiting the generality of the immediately preceding paragraph, it is understood and agreed by (i) Parent and
Merger Sub, on behalf of themselves and the Parent Related Parties, that any estimate, projection forecast, plan,
budget or other prediction, any data, any financial information or any memoranda or offering materials or
presentations, including any memoranda
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and materials provided by or on behalf of the Company, any of the Subsidiaries of the Company or any Company
Related Party, are not and shall not be deemed to be or to include representations or warranties, except to the extent
explicitly set forth in Article V hereof as a representation and warranty by (and only by) the Company and (ii) the
Company, on behalf of itself and the Company Related Parties, that any estimate, projection forecast, plan, budget or
other prediction, any data, any financial information or any memoranda or offering materials or presentations,
including any memoranda and materials provided by or on behalf of Parent or any Parent Related Party, are not and
shall not be deemed to be or to include representations or warranties, except to the extent explicitly set forth in Article
VI hereof as a representation and warranty by (and only by) Parent.

Section 10.18 Due Diligence Review. Each party acknowledges, covenants and agrees, on behalf of itself and its
Affiliates: (a) that it has completed to its satisfaction its own due diligence investigation, and based thereon, formed its
own independent judgment with respect to the other party and its respective Subsidiaries; (b) that it has been furnished
with or given full access to such documents and information about the other party and its respective Subsidiaries and
their respective businesses and operations as it has deemed necessary to enable it to make an informed decision with
respect to the execution, delivery and performance of this Agreement and the transactions contemplated hereby;
(c) that in entering into this Agreement, it has relied solely upon its own investigation and analysis and the
representations and warranties of the other party expressly contained in Article V or Article VI, as applicable; and
(d) that (x) other than the representations and warranties of the other party expressly contained in Article V or Article
VI, as applicable, no representation or warranty has been or is being made by any party or any other Person as to the
accuracy or completeness of any of the information provided or made available to any of the other parties or any of
their respective Representatives and (y) that there are uncertainties inherent in attempting to make estimates,
projections, forecasts, plans, budgets and similar materials and information, each party is familiar with such
uncertainties, each party is taking full responsibility for making its own evaluations of the adequacy and accuracy of
any and all estimates, projections, forecasts, plans, budgets and other materials or information that may have been
delivered or made available to it or any of its Representatives, neither party nor any of its Affiliates has relied or will
rely on such information, and neither party will assert, and will use its reasonable best efforts to cause its respective
Affiliates not to assert, any claims against any other party or the Company Related Parties or the Parent Related
Parties, as applicable, with respect thereto.

[NEXT PAGE IS SIGNATURE PAGE]

94

Edgar Filing: BIOMET INC - Form 424B3

115



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first set forth
above.

ZIMMER HOLDINGS, INC.

By: /s/ David C. Dvorak
Name:
Title:

OWL MERGER SUB, INC.

By: /s/ David C. Dvorak
Name:
Title:

LVB ACQUISITION, INC.

By: /s/ Jeffrey R. Binder
Name:
Title:

[Signature Page to Agreement and Plan of Merger]
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Exhibit A

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

LVB ACQUISITION, INC.

FIRST: The name of the Corporation (the �Corporation�) is

LVB Acquisition, Inc.

SECOND: The registered office of the Corporation in the State of Delaware is located at Corporation Service
Company, 2711 Centerville Road, Suite 400, Wilmington, County of Newcastle, Delaware 19808. The name of its
registered agent in the State of Delaware at such address is Corporation Service Company.

THIRD: The purpose of the Corporation is to engage, directly or indirectly, in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware (the �DGCL�).

FOURTH: The total authorized capital stock of the Corporation shall be 1,000 shares of common stock, $0.01 par
value per share.

FIFTH: The Corporation is to have perpetual existence.

SIXTH: The business of the Corporation shall be managed under the direction of the Board of Directors of the
Corporation (the �Board of Directors�) except as otherwise provided by applicable law. The number of directors of the
Corporation shall be fixed from time to time by, or in the manner provided in, the By-Laws of the Corporation (the
�By-Laws�). Election of directors need not be by written ballot unless the By-Laws shall so provide.
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SEVENTH: The Board of Directors may make, alter or repeal the By-Laws except as otherwise provided in the
By-Laws adopted by the Corporation�s stockholders.

EIGHTH: The Corporation shall, to the full extent permitted by Section 145 of the DGCL, as amended from time to
time, indemnify all persons whom it may indemnify pursuant thereto.

NINTH: No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for
breach of fiduciary duty as a director except for liability (i) for any breach of the director�s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) pursuant to Section 174 of the DGCL or (iv) for any transaction from which the
director derived an improper personal benefit. Any repeal or modification of this Article NINTH by the stockholders
of the Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the
time of such repeal or modification with respect to acts or omissions for or with respect to any acts or omissions of
such director occurring prior to such repeal or modification.

TENTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Certificate of Incorporation in the manner now or hereafter prescribed by statute, and all rights conferred herein upon
the Corporation�s stockholders, directors and officers are granted subject to this reservation.

IN WITNESS WHEREOF, I have hereunto set my hand this [    ] day of [            ], 20[    ].

By:
Name:
Title:
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Exhibit 10.1

[SECOND] AMENDMENT TO EMPLOYMENT AGREEMENT

This [Second] Amendment to Employment Agreement (the �Amendment�) is made this      day of April 2014 between
BIOMET, INC., an Indiana corporation (�Biomet�) and                      (�Executive�). All capitalized terms used herein
shall have the meanings ascribed to them in the Employment Agreement (defined below), unless otherwise defined
herein.

WHEREAS Biomet and Executive entered into that certain Employment Agreement dated as of [�], [as amended on
[�]] (the �Employment Agreement�); and

WHEREAS Biomet and Executive desire to amend the Employment Agreement on the terms and conditions set forth
herein;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Biomet and Executive hereby agree as
follows:

1. Section 9(e): Termination by the Company Other Than For Cause, Death or Disability, or by the Executive for
Good Reason, Following a Change of Control. Section 9(e)(i) shall be deleted in its entirety and replaced by the
following: �Executive shall be entitled to an amount equal to (A) 2 times the Executive�s Base Salary in effect at
the Date of Termination plus (B) 2 times the amount equal to the average of (x) the annual incentive bonus
earned by the Executive for the fiscal year immediately preceding the fiscal year that contains the Date of
Termination and (y) the annual incentive bonus the Executive would have received for the fiscal year that
contains the Date of Termination if her employment had not been terminated, as determined by the Board based
on the Company�s performance to the Date of Termination extrapolated through the end of such fiscal year (the
�Change of Control Severance Benefit�). Notwithstanding the foregoing, in the event that the Date of
Termination occurs within two years following the �Closing� (as defined in the Agreement and Plan of
Merger by and Among Zimmer Holdings, Inc., [Merger Sub] and LVB Acquisition, Inc., dated April
2014), prong (B) in the preceding sentence shall be calculated as: two times the amount equal to the
average of (x) the actual annual incentive bonus earned by the Executive with respect to the 2014 fiscal
year and (y) the Executive�s target annual incentive bonus under the Annual Plan for the Company�s fiscal
year in which the Closing occurs. The total amount of the Change of Control Severance Benefit will be paid in
a lump sum as soon as administratively practicable following the Date of Termination.�

2. Miscellaneous. Except as expressly modified by this Amendment, the Employment Agreement shall remain in full
force and effect. This Amendment may be executed in two (2) or more counterparts, each of which shall be deemed to
be an original, but all of which together shall constitute one and the same instrument.

*        *        *         *        *
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IN WITNESS WHEREOF, the undersigned have executed this [Second] Amendment to Employment Agreement on
the date first set forth above.

BIOMET, INC.

By:

Name:

Title:

EXECUTIVE

Name:
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Exhibit 10.2

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This First Amendment to the Amended and Restated Employment Agreement (the �Amendment�) is made this 24th day
of April 2014 between BIOMET, INC., an Indiana corporation (�Biomet�) and Jeffrey R. Binder (�Executive�). All
capitalized terms used herein shall have the meanings ascribed to them in the Employment Agreement (defined
below), unless otherwise defined herein.

WHEREAS Biomet and Executive entered into that certain Amended and Restated Employment Agreement dated as
of January 14, 2013 (the �Employment Agreement�); and

WHEREAS Biomet and Executive desire to amend the Employment Agreement on the terms and conditions set forth
herein;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Biomet and Executive hereby agree as
follows:

1. Section 9(d): Certain Terminations by the Company Other Than For Cause, Death or Disability, or by the
Executive, Prior to a Change of Control. Section 9(d)(i) shall be deleted in its entirety and replaced by the following:
�Executive shall be entitled to an amount equal to (A) 2 times the Executive�s Base Salary in effect at the Date of
Termination (the �Base Component�) plus (B) 2 times the amount equal to the average of (x) the actual annual
incentive bonus earned by the Executive with respect to the 2014 fiscal year and (y) the Executive�s target
annual incentive bonus under the Annual Plan for the Company�s fiscal year that contains the Date of
Termination if his employment had not been terminated (the �Bonus Component�, and together with the Base
Component, the �Severance Benefit�). The total amount of the Severance Benefit will be paid in equal, ratable
installments in accordance with the Company�s regular payroll policies over the course of the Non-Compete Period;�

2. Section 9(e): Certain Terminations by the Company Other Than For Cause, Death or Disability, or by the
Executive, Following a Change of Control. Section 9(e)(i) shall be deleted in its entirety and replaced by the
following: �Executive shall be entitled to an amount equal to (A) 2 times the Executive�s Base Salary in effect at the
Date of Termination plus (B) 2 times the annual incentive bonus the Executive would have received for the fiscal year
that contains the Date of Termination if his employment had not been terminated, as determined by the Board based
on the Company�s performance to the Date of Termination extrapolated through the end of such fiscal year (the
�Change of Control Severance Benefit�). Notwithstanding the foregoing, in the event that the Date of Termination
occurs within two years following the �Closing� (as defined in the Agreement and Plan of Merger by and among
Zimmer Holdings, Inc., Owl Merger Sub, Inc. and LVB Acquisition, Inc., dated April 2014), prong (B) in the
preceding sentence shall be calculated as: two times the amount equal to the average of (x) the actual annual
incentive bonus earned by the Executive with respect to the 2014 fiscal year and (y) the Executive�s target
annual incentive bonus under the Annual Plan for the Company�s fiscal year in which the Closing occurs. To the
extent that the Change of Control qualifies as a change in the ownership or effective control of the Company or a
change in the ownership of a substantial portion of the assets of the Company within the meaning of U.S. Treasury
Department Regulation Section 1.409A-3(i)(5), the total amount of the Change of Control Severance Benefit will be
paid in a lump sum as soon as administratively practicable following the Date of Termination and, in all other
circumstances, the total amount of the Change of Control Severance Benefit will be paid in equal, ratable installments
in accordance with the Company�s regular payroll policies over twenty four (24) months;�

3. Miscellaneous. Except as expressly modified by this Amendment, the Employment Agreement shall remain in full
force and effect. This Amendment may be executed in two (2) or more counterparts, each of which shall be deemed to
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be an original, but all of which together shall constitute one and the same instrument.

*        *        *         *        *
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IN WITNESS WHEREOF, the undersigned have executed this First Amendment to the Employment Agreement on
the date first set forth above.

BIOMET, INC.

Bradley J. Tandy
Senior Vice President, General Counsel &
Secretary

EXECUTIVE

Name: Jeffrey R. Binder
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Exhibit 99.1

NEWS

Release

Zimmer Contacts: Biomet Contacts:
Media Investors Media Investors
Jim Gill Robert J. Marshall Jr. Bill Kolter Pat Richardson
574-371-1984 574-371-8042 574-372-1535 574-372-3941
jim.gill@zimmer.com robert.marshall@zimmer.com bill.kolter@biomet.com pat.richardson@biomet.com

Zimmer Holdings, Inc. to Combine with Biomet, Inc.

in Transaction Valued at $13.35 Billion

� Creates Leading Musculoskeletal Innovator to Shape Solutions for Evolving Healthcare Industry

� Double-Digit Accretion to Zimmer�s Adjusted Diluted Earnings Per Share in First Year

� Zimmer to Host Conference Call at 8:00 AM ET Today
(WARSAW, IN) April 24, 2014 � Zimmer Holdings, Inc. (NYSE and SIX: ZMH) (�Zimmer� or the �Company�) and
Biomet, Inc.�s parent company (�Biomet�) today announced that their respective Boards of Directors have approved a
definitive agreement under which Zimmer will acquire Biomet in a cash and stock transaction valued at approximately
$13.35 billion, including the assumption of net debt. The transaction, which is subject to customary closing conditions
and regulatory approvals, is expected to close in the first quarter of 2015.

The merger of Zimmer and Biomet will position the combined company as a leader in the $45 billion musculoskeletal
industry and is aligned with Zimmer�s strategic framework, which focuses on growth, operational excellence and
prudent capital allocation. The combined company is expected to deliver attractive growth by offering a
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more comprehensive and scalable portfolio of solutions with enhanced cross-selling opportunities. In addition, the
combined company is expected to advance innovation to benefit healthcare stakeholders, and stockholders are
expected to benefit from a more diversified and predictable revenue mix consistent with the comprehensive portfolio.
Upon closing, the transaction is expected to be double-digit accretive to Zimmer�s adjusted diluted earnings per share
in the first year. Cash flows from operations are expected to increase by 1.5 times Zimmer�s stand-alone estimates.

�This is a milestone combination that brings together two highly complementary organizations and is consistent with
our mission to lead the industry in delivering value to healthcare providers, their patients and stockholders,� said David
Dvorak, Zimmer President and CEO. �The transaction positions the combined company as a leader in the
musculoskeletal industry with a broad portfolio of products, technologies and services, enabling us to help shape how
solutions are developed and delivered. We believe that current demographic and macroeconomic trends affecting the
healthcare industry will reward companies that successfully partner with other key stakeholders to improve patient
care in a cost-effective manner. Together with Biomet we will expand the scope of our innovation programs and will
enhance our efforts to provide integrated services and comprehensive solutions that address the needs of our
customers. At the same time, we believe that this merger will further support our long-term growth and stockholder
value creation strategies.�

Mr. Dvorak continued, �This combination is about achieving growth and cultivating best-in-class solutions. We have a
great deal of respect for what the management team and employees have accomplished at Biomet, and we are
confident in their ability to be a very important part of the combined organization as we bring our two world-class
companies together and cement Warsaw, Indiana as the musculoskeletal innovation capital of the world. Both
companies share a common set of values and a track record of success integrating acquisitions, which gives me great
confidence that we will achieve a smooth transition and capitalize on the opportunity to create a new company that is
comprised of the best of Zimmer and Biomet. We look forward to combining the
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strengths of both teams to restore mobility, alleviate pain and improve the quality of life for patients around the world.�

Jeffrey R. Binder, Biomet�s President and Chief Executive Officer, said, �The combination with Zimmer will prepare us
to compete as a stronger entity in the medical device industry of the future. Our combined scale will extend the reach
and influence with which we pursue our common passion: delivering products and services that benefit our customers
and the patients we ultimately serve. Biomet and Zimmer share a 36-year history of mutual respect. Both companies
are deeply rooted in the communities in which we operate and believe that we can only be successful in business if we
are successful in helping healthcare providers improve the lives of patients. We are equally committed to delivering
quality products and outstanding clinical results and to legal and ethical behavior in the markets where we do
business. And as companies focused almost exclusively in the musculoskeletal industry, we are passionate about
orthopaedics and the related medical technology markets that we serve.�

Mr. Binder continued, �Biomet and Zimmer are blessed with talented team members and independent sales people who
are dedicated to their companies and to their customers. With today�s announcement we are now additionally
committed to blending and maximizing the best of our combined talents, capabilities, technologies and cultures to
bring to life a great new company.�

Strategic and Financial Benefits of the Transaction

Zimmer and Biomet believe that the merger positions the combined company for enhanced innovation opportunities,
consistent with Zimmer�s value creation framework. The complementary nature of the two businesses adds diversity
and scale across various geographies and product categories.

� A more comprehensive portfolio of solutions and commitment to innovation: Zimmer and Biomet share
a commitment to delivering innovative,
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cost-effective solutions to address the healthcare system�s unmet needs. The combined company will offer an even
broader range of personalized solutions that benefit providers, surgeons and their patients. Through its integrated
business model, the combined company will be positioned to enhance the value chain for its stakeholders.

� Musculoskeletal diversification and scalable platforms: Given the complementary nature of the
portfolios, the combined company will offer a greater depth and breadth of musculoskeletal solutions to
improve clinical outcomes and patient satisfaction levels. The combination will enhance enterprise
diversification with broader franchises in the Knee, Hip, Surgical, Spine and Dental categories, as well as in
the faster-growing Sports Medicine, Extremities and Trauma categories.

� Global distribution channels and cross-selling opportunities: Both Zimmer and Biomet have proven
teams of talented and experienced employees and sales representatives who have strong customer
relationships and are committed to medical training and education. Zimmer and Biomet expect to leverage
complementary sales channels in major markets to achieve cross-selling opportunities, while also
strengthening their presence in emerging markets through the combination. The combined company�s broader
portfolio is expected to help its sales force to be more effective in all geographies, increasing its ability to
help physicians and healthcare systems improve patient outcomes in a cost-effective manner.

� Stronger financial profile and solid earnings accretion: The 2013 combined calendar year revenues of
Zimmer and Biomet total approximately $7.8 billion, with combined adjusted EBITDA of $2.8 billion. The
transaction is expected to be double-digit accretive to Zimmer�s adjusted diluted earnings per share in the first
year following the closing. Zimmer also expects to achieve net annual synergies of approximately $270
million by the third year following the closing of the transaction, with approximately $135 million
anticipated in the first year.
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� Strong balance sheet and cash flow generation: The combined company is expected to generate cash flow
from operations of more than 1.5 times Zimmer�s stand-alone financials. In addition, Zimmer expects the
strong cash flow to enhance the combined company�s future financial flexibility and allow Zimmer to
maintain a stable dividend of 15 to 20 percent of net income following the closing of the transaction. Finally,
the combined company will be disciplined in how it uses investor capital. Zimmer is committed to repaying
outstanding debt.

Headquarters and Management

The combined company will continue to be headquartered in Warsaw, Indiana, maintain regional offices around the
world and is anticipated to preserve a long-term commitment to its talented team members. Upon completion of the
transaction, David Dvorak will be President and Chief Executive Officer of the combined company. In conjunction
with the closing of the transaction, two representatives of Biomet�s principal stockholders will join the combined
company�s Board, which will be expanded accordingly. Zimmer and Biomet have highly recognizable and well
respected names, and following the closing, the combined company will conduct business under a consolidated name
that will leverage the strengths of both brands.

Financing

The transaction is valued at $13.35 billion and consists of a combination of cash and common stock. Zimmer will pay
$10.35 billion in cash and will also issue to Biomet�s equity holders an aggregate number of shares of Zimmer
common stock valued at $3.0 billion. The cash portion will be funded by existing cash on hand, as well as proceeds
obtained from a newly committed $3.0 billion senior unsecured term loan and newly issued senior notes. Zimmer has
entered into a fully executed 364-day bridge facility, which it intends to reduce with the issuance of permanent
financing. In addition, Zimmer expects to refinance certain of its debt as part of the transaction, including its existing
$250 million notes due 2014 and bank debt outstanding, as well as certain Biomet debt. Zimmer believes that the
strong cash flow resulting from the combination
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will allow it to pay down debt. The Company expects to maintain its investment grade credit ratings.

At closing, Zimmer stockholders are expected to own approximately 84 percent of the combined company, and
Biomet shareholders are expected to own approximately 16 percent.

Approvals and Time to Closing

The transaction is expected to close in the first quarter of 2015 and is subject to, among other things, the expiration or
termination of the applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the European Union Merger Regulation, as well as other customary closing conditions. On April 24,
2014, Zimmer entered into a voting agreement with the holder of approximately 95% of Biomet�s outstanding common
stock, pursuant to which such stockholder agreed to deliver a written consent.

In connection with the transaction, Biomet Inc.�s parent will withdraw the registration statement previously filed with
the U.S. Securities and Exchange Commission in connection with its proposed initial public offering.

Advisors

Credit Suisse Securities (USA) LLC is acting as exclusive financial advisor to Zimmer and White & Case LLP is
acting as legal advisor. BofA Merrill Lynch acted as lead financial and strategic advisor, and Goldman Sachs acted as
co-advisor, to Biomet and its shareholders on this transaction. Cleary Gottlieb Steen & Hamilton LLP is acting as
Biomet�s legal advisor, including as regulatory legal advisor in Europe, and Weil, Gotshal & Manges LLP is acting as
regulatory legal advisor in the U.S.

Zimmer First Quarter 2014 Earnings Results

In a separate press release issued today, Zimmer announced its earnings results for the first quarter ended March 31,
2014.
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Conference Call, Webcast and Presentation

Zimmer will host a conference call today, April 24, 2014, at 8:00 a.m. Eastern Time. The live audio webcast and
accompanying presentation can be accessed via Zimmer�s Investor Relations website at http://investor.zimmer.com.
The audio webcast will be archived for replay following the conference.

Individuals who wish to dial into the conference call may do so at (888) 878-3901. International callers should dial
(706) 634-9520 and enter the conference ID15793245. A digital recording will be available. To access the recording,
US/Canada callers should dial (855) 859-2056 or (800) 585-8367, or for International callers, dial (404) 537-3406,
and enter the conference ID15793245.

About Zimmer Holdings, Inc.

Founded in 1927 and headquartered in Warsaw, Indiana, Zimmer designs, develops, manufactures and markets
orthopaedic reconstructive, spinal and trauma devices, dental implants, and related surgical products. Zimmer has
operations in more than 25 countries around the world and sells products in more than 100 countries. Zimmer�s 2013
sales were approximately $4.6 billion. Zimmer is supported by the efforts of more than 9,000 employees worldwide.

About Biomet

Biomet, Inc. and its subsidiaries design, manufacture and market surgical and non-surgical products used primarily by
orthopedic surgeons and other musculoskeletal medical specialists. Biomet�s product portfolio includes hip and knee
reconstructive products; sports medicine, extremities and trauma products; spine, bone healing and microfixation
products; dental reconstructive products; and cement, biologics and other products. Headquartered in Warsaw,
Indiana, Biomet and its subsidiaries currently distribute products in approximately 90 countries.

Note on Non-GAAP Financial Measures

As used in this press release, the term �adjusted� refers to operating performance measures that exclude inventory
step-up and other inventory and manufacturing related
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charges, special items, amortization of acquisition related transaction financing fees and intangible assets, make-whole
payments connected with debt extinguishments and certain tax adjustments. Included in special items are acquisition
and integration costs and asset impairment charges related to acquisitions as well as employee termination benefits,
consulting and professional fees, certain litigation matters, dedicated personnel expenses, certain contract terminations
and asset impairment charges connected with global restructuring and operational excellence initiatives.

Cautionary Statement Regarding Forward-Looking Statements

This communication contains forward-looking statements within the meaning of the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of
forward-looking terms such as �may,� �will,� �expects,� �believes,� �anticipates,� �plans,� �estimates,� �projects,� �assumes,� �guides,�
�targets,� �forecasts,� and �seeks� or the negative of such terms or other variations on such terms or comparable
terminology. Such forward-looking statements include, but are not limited to, statements about the benefits of the
proposed merger between Zimmer and LVB Acquisition, Inc. (�LVB�), the parent company of Biomet, including future
financial and operating results, the combined company�s plans, objectives, expectations and intentions, the expected
timing of completion of the transaction and other statements that are not historical facts. Such statements are based
upon the current beliefs and expectations of Zimmer�s and LVB�s management and are subject to significant risks and
uncertainties that could cause actual outcomes and results to differ materially. These risks and uncertainties include,
but are not limited to: the possibility that the anticipated synergies and other benefits from the proposed merger of
Zimmer and LVB will not be realized, or will not be realized within the expected time periods; the inability to obtain
regulatory approvals of the merger (including the approval of antitrust authorities necessary to complete the
transaction) on the terms desired or anticipated; the timing of such approvals and the risk that such approvals may
result in the imposition of conditions that could adversely affect the combined company or the expected benefits of the
transaction; the risk that a condition to closing the transaction may not be satisfied on a timely basis or at all; the risk
that the
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proposed transaction fails to close for any other reason; the risks and uncertainties related to Zimmer�s ability to
successfully integrate the operations, products and employees of Zimmer and Biomet; the effect of the potential
disruption of management�s attention from ongoing business operations due to the pending merger; the effect of the
announcement of the proposed merger on Zimmer�s and Biomet�s relationships with their respective customers, vendors
and lenders and on their respective operating results and businesses generally; risks relating to the value of the
Zimmer shares to be issued in the transaction; access to available financing (including financing for the acquisition or
refinancing of Zimmer�s or Biomet�s debt) on a timely basis and on reasonable terms; the outcome of any legal
proceedings related to the proposed merger; the risks and uncertainties normally incidental to the orthopaedic
industry, including price and product competition; the success of the companies� quality and operational excellence
initiatives; changes in customer demand for Zimmer�s or Biomet�s products and services caused by demographic
changes or other factors; the impact of healthcare reform measures, including the impact of the U.S. excise tax on
medical devices; reductions in reimbursement levels by third-party payors and cost containment efforts of healthcare
purchasing organizations; dependence on new product development, technological advances and innovation; shifts in
the product category or regional sales mix of Zimmer�s or Biomet�s products and services; supply and prices of raw
materials and products; control of costs and expenses; the ability to obtain and maintain adequate intellectual property
protection; the ability to form and implement alliances; challenges relating to changes in and compliance with
governmental laws and regulations, including regulations of the U.S. Food and Drug Administration (the �FDA�) and
foreign government regulators, such as more stringent requirements for regulatory clearance of products; the ability to
remediate matters identified in any inspectional observations or warning letters issued by the FDA; changes in tax
obligations arising from tax reform measures or examinations by tax authorities; product liability and intellectual
property litigation losses; the ability to retain the independent agents and distributors who market Zimmer�s and
Biomet�s products; dependence on a limited number of suppliers for key raw materials and outsourced activities;
changes in general industry and market conditions, including domestic and international growth rates and general
domestic and international economic conditions,
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including interest rate and currency exchange rate fluctuations; and the impact of the ongoing economic uncertainty
affecting countries in the Euro zone on the ability to collect accounts receivable in affected countries. For a further list
and description of such risks and uncertainties, see Zimmer�s, LVB�s and Biomet�s periodic reports filed with the U.S.
Securities and Exchange Commission (the �SEC�). Copies of these filings, as well as subsequent filings, are available
online at www.sec.gov, www.zimmer.com, www.biomet.com or on request from Zimmer or Biomet, as applicable.
Zimmer, Biomet and LVB disclaim any intention or obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be set forth in the companies�
respective periodic reports. Readers of this communication are cautioned not to place undue reliance on these
forward-looking statements since, while management believes the assumptions on which the forward-looking
statements are based are reasonable, there can be no assurance that these forward-looking statements will prove to be
accurate. This cautionary statement is applicable to all forward-looking statements contained in this communication.

Additional Information and Where to Find It

Zimmer will file with the SEC a registration statement on Form S-4, in which a consent solicitation statement will be
included as a prospectus, and other documents in connection with the proposed acquisition of LVB. The consent
solicitation statement/prospectus will be sent to the stockholders of LVB. INVESTORS AND SECURITYHOLDERS
OF LVB ARE URGED TO READ the consent solicitation/prospectus, AND ANY OTHER FILINGS THAT MAY
BE MADE WITH THE SEC IN CONNECTION WITH THE MERGER WHEN THEY BECOME AVAILABLE, AS
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE MERGER. The registration statement and
consent solicitation statement/prospectus and other documents which will be filed by Zimmer with the SEC, when
filed, will be available free of charge at the SEC�s website at www.sec.gov, or from Zimmer at www.zimmer.com.
Such documents are not currently available. You may also read and copy any reports, statements and other
information filed by Zimmer, LVB and Biomet with the SEC at the
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SEC public reference room at 100 F Street N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at
(800) 732-0330 or visit the SEC�s website for further information on its public reference room. Certain executive
officers and directors of LVB have interests in the proposed transaction that may differ from the interests of
stockholders generally, including benefits conferred under retention, severance and change in control arrangements
and continuation of director and officer insurance and indemnification. This communication shall not constitute an
offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to appropriate registration or qualification
under the securities laws of such jurisdiction. No offering of securities shall be made except by means of a prospectus
meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
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