UNITED STATES DISTRICT COURT

DISTRICT OF NEW JERSEY
UNITED STATES OF AMERICA : Honorable Madeline Cox-Arleo
V. : Mag. No. 10-8233 (MCA)
WRIGHT MEDICAL TECHNOLOGY, INC. ORDER FOR CONTINUANCE

This matter having come before the Court on the application of J. Gilmore Childers, Attorney for
the United States, Acting Under Authority Conferred by 28 U.S.C. § 515 (by Joseph Mack, Assistant
United States Attorney), with the consent of Karen F. Green, Esq., attorney for defendant WRIGHT
MEDICAL TECHNOLOGY, INC. (“WRIGHT MEDICAL"), for an order granting a continuance of the
proceedings in the above-captioned matter for a period of twelve (12) months pursuant to an Addendum
and Amendment to the Deferred Prosecution Agreement executed by the United States Attorney’s Office
and WRIGHT MEDICAL and attached hereto as Exhibit A, and one continuance having previously been
granted by the Court, and WRIGHT MEDICAL being aware that it has the right to have the matter
submitted to a grand jury within thirty days of the date of service of summons pursuant to Title 18 of the
United States Code, Section 3161(b), and WRIGHT MEDICAL having consented to the continuance
and having waived the aforementioned right for a period of twelve months, and for good and sufficient
cause shown,

IT IS THE FINDING OF THIS COURT that this action should be continued for the following
reasons:

1. The United States and WRIGHT MEDICAL have entered into, and desire
additional time to allow the implementation of, the Addendum and Amendment to the Deferred
Prosecution Agreement for the purpose of allowing WRIGHT MEDICAL to demonstrate its good
conduct, successful completion of which would render grand jury proceedings and any subsequent trial

of this matter unnecessary;



2. The grant of a continuance will likely conserve judicial resources; and
3. Pursuant to Title 18 of the United States Code, Section 3161(h)(2) and (h)(7),
the ends of justice served by granting the continuance outweigh the best interests of the public
and WRIGHT MEDICAL ina speedy/l[iul.
IT IS, therefore, on this I ) day of September, 2011,
ORDERED that the motion is granted and that this action be, and hereby is, continued for
the period from October 1, 2011 through and including October 1, 2012; and
FURTHER ORDERED that the period from October 1, 2011 through and including

October 1, 2012 shall be excludable in computing time under the Speedy Trial Act of 1974.

Hon. Madeline Cox-Arleo
United States Magistrate Judge

ORIGINAL FILED

SFP 15 201

MADELINE COX ARLEC
U.S. MAG. JUDGF



Addendum and Amendment to the Deferred Prosecution Agreement

1. Wright Medical Technology, Inc. (“Wright™), pursuant to authority granted by its Board of
Directors, and the United States Attorney's Office for the District of New Jersey (the “Office”), enter
into this Addendum and Amendment to the Deferred Prosecution Agreement (the “Addendum”),

2. Wright and the Office agree to extend the term of the Deferred Prosecution Agreement
currently in effect between Wright and the Office (the “DPA™) by a period of 12 months, from
September 29, 2011 to September 29, 2012. Unless expressly addressed herein, all other terms and
conditions of the DPA will remain in full force and effect until September 29, 2012.

3. Paragraphs 1 and 4 of the DPA are hereby amended to substitute “twenty-four (24) months”
for “twelve (12) months™ and Paragraph 52 of the DPA is hereby stricken.

4, If the Office does not find, prior to September 29, 2012, that Wright has committed a
knowing, willful and uncured breach of a material provision of the DPA, then the Office agrees not to
take any additional action regarding any breach of the DPA referenced in the Office’s May $, 2011
letter; provided, that the Office agrees that it will not make any such finding unless it first gives
Wright notice and an opportunity to be heard, as specified in DPA paragraph 50; and provided,
further, that the Office agrees that any such finding will be based on either (1) conduct that occurs
after the date of the execution of this Addendum (the “Addendum Execution Date”) or (2) conduct
that has occurred prior to the Addendum Execution Date of which the Monitor is not aware, as of the
Addendum Execution Date.

5. Wright and the Office agree to modify the date upon which the next report from the Monitor
is due from September 29, 2011 to November 29, 2011. Wright and the Office further agree that
after November 29, 2011, the Monitor reports will be due on April 29, 2012 and September 29, 2012,
Accordingly, DPA Paragraph 11 is amended to strike both instances of the word “quarterly,” and
DPA Paragraph 19(c) is amended to substitute “on December 29, 2010, March 29, 2011, June 29,
2011, November 29, 2011, April 29, 2012, and September 29, 2012” for “on at least a qQuarterly
basis,” and the last sentence of DPA Paragraph 19(c) is amended to strike the word “quarterly.”

6. The Office agrees to move on September 15, 2011 for an Order, in the form attached as
Exhibit A, further continuing the proceedings in United States v. Wright Medical Technology, Inc.,

Mag. No. 10-8233 (MCA), through and including September 29, 2012,
AGREED TO:

David D. Stevens / Gilmore Childers
Chief Executive Officer Attorney for the United States, Acting Under
Wright Medical Technology, Inc. Authority Conferred by 28 U.S.C. § 515

s/ g//s,///

Date Date
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DISTRICT OF NEW JERSEY
UNITED STATES OF AMERICA : Honorable Madeline Cox-Arleo
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WRIGHT MEDICAL TECHNOLOGY, INC.:  ORDER FOR CONTINUANCE

This matter having come before the Court on the application of J. Gilmore Childers, Attorney for
the United States, Acting Under Authority Conferred by 28 U.S.C. § 515 (by Joseph Mack, Assistant
United States Attorney), with the consent of Karen F. Green, Esq., attorney for defendant WRIGHT
MEDICAL TECHNOLOGY, INC. (“WRIGHT MEDICAL™), for an order granting a continuance of the
proceedings in the above-captioned matter for a period of twelve (12) months pursuant to an Addendum
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2. The grant of a continuance will likely conserve judicial resources; and
3. Pursuant to Title 18 of the United States Code, Section 3161(h)(2) and (h)(7),
the ends of justice served by granting the continuance outweigh the best interests of the public
and WRIGHT MEDICAL in a speedy trial.
IT IS, therefore,onthis _______ day of September, 2011,
ORDERED that the motion is granted and that this action be, and hereby is, continued for
the period from October 1, 2011 through and including October 1, 2012; and
FURTHER ORDERED that the period from October 1, 2011 through and including

October 1, 2012 shall be excludable in computing time under the Speedy Trial Act of 1974.

Hon. Madeline Cox-Arleo
United States Magistrate Judge
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DIRECTOR'S CERTIFICATE

I have read this Addendum and Amendment to the Deferred Prosecution Agreement
(*Addendum™) and carefully reviewed every part of it with counsel for Wright Medical
Technology, Inc. (the “Company™). 1 understand its terms and voluntarily agree, on behalf of the
Company, to each of them. Before signing this Addendum, I consulted with the attorney for the
Company. The attorney fully advised me of the consequences of entering into this Addendum
and no one has threatened or forced me, or to my knowledge any person authorizing this
.Addendum on behalf of the Company, in any way to enter into this Addendum, I am also
satisfied with the attorney’s representation in this matter. I certify that I am a director of the
Company, and that I have been duly authorized by the Board of Directors of the Company to
execute this certificate on behalf of the Company.

afis fi

~ Wright Medical Technology, Inc. Date

By: David D. Stevens



CERTIFICATE OF COUNSEL

1 am counsel for Wright Medical Technology, Inc. (the “Company”). In connection with
such representation, I have reviewed and discussed this Addendum and Amendment to the
Deferred Prosecution Agreement (*Addendum") with the authorized representative of the
Company. Based on my review and discussion, I am of the opinion that:

1. David D. Stevens, Chief Executive Officer and a Director of the Company, is duly
authorized to enter into this Addendum on behalf of the Company; and

2. This Addendum has been duly and validly authorized, executed and delivered on
behalf of the Company, and is a valid and binding obligation of the Company.

Further, I have carefully reviewed this Addendum with directors of the Company. I have
fully advised these directors of the consequences of entering into this Addendum. To my
knowledge, the Company’s decision to enter into this Addendum is"an informed and voluntary

- W Aéc,u/ 7/r5/)1

Karer(ﬂl:’.c?&n, Es. 1& T Date / 7/
Wilm tler Pickering Hale and Dorr LLP



CERTIFIED COPY OF RESOLUTION

Upon motion duly made, seconded, and unanimously carried by the affirmative vote of
all the Directors present, the following resolutions were adopted:

WHEREAS, Wright Medical Technology, Inc. (the “Company”) has been engaged in
discussions with the United States Attorney’s Office for the District of New Jersey (the “Office™)
regarding an alleged breach of its Deferred Prosecution Agreement with that Office;

WHEREAS, the Board of the Company consents to resolution of these discussions by
entering into the Addendum and Amendment to the Deferred Prosecution Agreement
(“Addendum™) that the Company’s Board of Directors has reviewed with outside counsel
representing the Company;

NOW THEREFORE, BE IT RESOLVED that David D. Stevens, the Company’s Chief
Executive Officer and a Director, be, and hereby is, authorized to execute the Addendum on
behalf of the Company substantially in the same form as reviewed by the Company’s Board of
Directors at this meeting and as attached hereto as Exhibit A, and is authorized to execute the
Director’s Certificate attached thereto.



SECRETARY'S CERTIFICATION

1, Thomas McAllister, the duly elected Secretary of Wright Medical Technology, Inc.
(the “Company"), a corporation duly organized under the laws of the State of Delaware, hereby
certify that the following is a true and exact copy of a resolution a -Earoved by the Board of
Directors of the Company at its telephonic meeting held on the \3% day of September, 2011;

WHEREAS, Wright Medical Technology, Inc. has been engaged in discussions with the
United States Attorney's Office for the District of New Jersey (the “Office”) regarding
resolution of an alleged breach of its Deferred Prosecution Agreement with the Office;

WHEREAS, the Board of Directors of the Company consents to resolution of these
discussions on behalf of the Company by entering into an Addendum and Amendment to the
Deferred Prosecution Agreement (“Addendum”) that the Board of Directors has reviewed with
outside counsel representing the Company;

NOW THEREFORE, BE IT RESOLVED that David D. Stevens, the Company's Chief
Executive Officer and a Director, be, and hereby is, authorized to execute the Addendum on
behalf of the Company substantially in the same form as reviewed by the Board of Directors at
this meeting and as attached hereto as Exhibit A, and is authorized to execute the Director’s
Certificate attached thereto.

IN WITNESS WHEREQF, I have hereunto signed my name as Secretary and affixed the
Seal of said Corporation this ) < «'Bay of September, 2011.

/‘_)-’w M,«l

Thomas McAllister, Secretary

ACTIVEUS 90516080v3



Addendum an e ent ¢o ¢ d Prosecutio men

1. Wright Medical Technology, Inc. (“Wright™), pursuant to authority granted by its Board of
Directors, and the United States Attorney’s Office for the District of New Jersey (the “Office™), enter
into this Addendum and Amendment to the Deferred Prosecution Agreement (the “Addendum™).

2. Wright and the Office agree to extend the term of the Deferred Prosecution Agreement
currently in effect between Wright and the Office (the “DPA™) by a period of 12 months, from
September 29, 2011 to September 29, 2012. Unless expressly addressed herein, all other terms and
conditions of the DPA will remain in full force and effect until September 29, 2012,

3. Paragraphs 1 and 4 of the DPA are hereby amended to substitute “twenty-four (24) months”
for “twelve (12) months” and Paragraph 52 of the DPA is hereby stricken.

4, If the Office does not find, prior to September 29, 2012, that Wright has commiitted a
knowing, willful and uncured breach of a material provision of the DPA, then the Office agrees not to
take any additional action regarding any breach of the DPA referenced in the Office’s May §, 2011
letter; provided, that the Office agrees that it will not make any such finding unless it first gives
Wright notice and an opportunity to be heard, as specified in DPA paragraph 50; and provided,
further, that the Office agrees that any such finding will be based on either (1) conduct that occurs
after the date of the execution of this Addendum (the “Addendum Execution Date”) or (2) conduct
that has occurred prior to the Addendum Execution Date of which the Monitor is not aware, as of the
Addendum Execution Date.

5. Wright and the Office agree to modify the date upon which the next report from the Monitor
is due from September 29, 2011 to November 29, 2011. Wright and the Office further agree that
after November 29, 2011, the Monitor reports will be due on April 29, 2012 and September 29, 2012.
Accordingly, DPA Paragraph 11 is amended to strike both instances of the word “quarterly,” and
DPA Paragraph 19(c) is amended to substitute “on December 29, 2010, March 29, 2011, June 29,
2011, November 29, 2011, April 29, 2012, and September 29, 2012” for “on at least a quarterly
basis,” and the last sentence of DPA Paragraph 19(c) is amended to strike the word “quarterly.”

6. The Office agrees to move on , 2011 for an Order, in the form attached as
Exhibit A, further continuing the proceedings in ec

Mag. No. 10-8233 (MCA), through and including September 29, 2012,

AGREED TO:

David D. Stevens J. Gilmore Childers

Chief Executive Officer Attomey for the United States, Acting Under
Wright Medical Technology, Inc. Authority Conferred by 28 U.S.C. § 515

Date Date

Exhibit A to the Certified Copy of Resolution and Secretary’s Cerlification
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Case 2:10-mj-08233-MF Document 2 Filed 09/30/10 Page 4 of 25 PagelD: 7

6. The Company commits itself to exemplary corporats citizenship, the best
practicos of effective corporate governance, the highest principles of honesty and
professionalism, the integrity of the operation of foderal health care programs including
Medicare and Medicaid, the sanctity of the doctor-patient relatiousbip, and a culture of opennoss,
accountabitity, and complianco throughout the Company. The Company also commits not to
attempt to influence medical practitioners and institutions to use the Company’s products
through the uzso of unlawful inducemuts. To advanco and underscore this commitment, the

Company agroos to take, or has acknowledged that it has taken, the remedial and compliance
measurcs set forth herein,

7. In mattors relating to foderal health care laws, the Company will cooperate fully
with all federal law onforcement and regulatory agencies, including but not limited to: the
Criminal and Civil Divisions of the Office; the Unitod States-Department of Justice, Criminal
and Civil Divisions; ths Unitod States Department of Health and Human Services, Office of
Inspoctor General ("HHS-OIG"™); the Federal Bureau of Investigation (“FBI™); and the United
States Postal Inspection Servics (“USPIS™); provided, bowever, that such cooperstion shall not
require the Company'’s waiver of attarney-client and work product protections or any other
applicable legal priviloges. Nothing in this DPA shall bo construed as a waiver of any spplicable
attorney-client or work product privilegos (heroafter “privilege™).

8. The Company shall communicate to its employees and distributors that Company
personnel snd agonts are required to report to the Company any suspected violations of any
fodsral laws, regulations, federal health care program requirements, or intemnal policies and
procodures,

‘9, The Company shall implement or continue its operation of an effective corporate
compliance program and function to ensure that internal controls are in place to prevent
recurronce of the activities that resultod in this DPA. The Company shall also develop and
implement policies, procedures, aud practioes designed to ensure compliance with federal health
care program requiremsnts, including the Anti-Kiokback Statute, with respect to all its dealings
with Consultants, as defined herein, and others who cause the purchase of Company hip and
knee reconstruction and replacement products in the United States.

10.  Tho Compeny shall adhere to the Revised and Restatod AdvaMed Codo of Ethics
on Interactions with Health Care Professionals, Tho Revised and Restated AdvaMed Code,
which bocame eoffective on July 1, 2009, can be found at www.advamed.org. The principles set

forth in the AdvaMed Cods are expressly incorporated as compliance requirements under this
DPA,

11.  The Company agivos that its President and Chief Executive Officer, Vice
President, General Counsel and Secretary, Vice President, Chief Compliance Officer
. (*Compliance Officer”), and appropriats Company executives will meet quarterly with .
represcntatives of the Office and with the Monitor, in conjunction with the Monitor's quarterly
reports described in paragraph 19(c) herein. .
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States Dopartment of Justice guidelines and afler consultation with the Company, to evaluate and
monitor the Company’s compliance with this DPA. Tho Monitor is an independont third party,
and not an cmployee or agent of the Compeny, and no attornoy-client rolationship shall be
formed between the Monitor and the Company. The Company agrees that it will not employ or
beaﬂmatodwithmyuhmdMunlto:fonpwbdofnmmmnmeywﬁvmmm&e
monitorship is terminated. .

"~ 17, The Monitor shall have access to all non-privilegod Company documents and
information the Monitor determines are reasonably necessary (o aswist in the execution of his or
hor duties. The Monitor shall have the authority to meet with any officer, employee, or agent of
the Company. mCompmyMunibbutoﬂbmtohlwiuindopmdwtdIMbmforhip
mdknummﬁonmdnplnmtpmdumhtboumwdSummdﬁeh'employmmd
agents fully cooperato and meet with the Monitor as toquestad. For all distributor agroements for
hipmdknwmmMcﬁonmdmphmmtpmducbmdmukmthoUnitedSm
mmmenﬂmmmcmymmmmﬁmmmmum
access to non-privileged rolovant documents and information relating to Consulting Agreements
and Services, and compliance with all applicablo provisions of the DPA.

18.  The Monitor shall conduct a roview and evaluation of all Company policics,
prectices, and procodures relating to compliance with the DPA and the following subjects, and
MmponmdmkewﬁmnnmdaﬁmumC'Rwommdlﬂmﬂbm
Company and the Office concerning: ‘

a. The corporate structure and governance of the Company relative to
selocting, engaging, and paying Consultants;

b. Thoeﬁ'ecﬁmcaofthoymed\numdmatm%mpmyto
sehct,wudplyConmlminoxMzofoﬂhopmvhionof
‘Services to the Compeny, as well as the related logal, compliancs, rescarch
and development, marketing, salvs, internal controls, and finance
functions;

c. meﬁwﬁvmmofﬁownmzudodmdmpmmin&ofolhwing
arcas: fedaral health care laws concemning relationships between the
Company and Consultants; Medicars, Medicaid and other health care
beaefit programa; cthics; and compliance and corporate governance issuics
rolating to foderal health care laws;

d. The structurs and content of agreements memorializing arrangements to
ongago and pay Consultants in exchango for the provision of Services to
the Company and the Company’s psyments to Consultants msdo
thercunder. Tho Monitor shall have accoss to and may roview all

previously entered agroements to the extent he or she reasonably deems
necossary; and
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19,

a.

b.

The influoncs, actual or potential, over Consultants’ selection of Company
products as a result of the financial relationships between the Company
and those Consultants, '

"The Monitor shall, inter alia;

Monitor and review the Company's compliance with this DPA and all
spplicable foderal hoalth care laws, statutos, regulations, and programs,
including the Anti-Kickback Statute ang regulations promulgatod
thereunder in connoction with the sale and marketing by the Company of
tho Company's hip and knoe roccastruction and replacement products in
tho United States;

As requested by the Offics, cooperate with the Criminal and Civil
Divisions of the Office, the United Statos Department of Justics, Criminal
and Civil Divisions, HH8-0IG, the FBI and the USPIS, and, a3 requssted
by the Office, provide information about the Company's compliznce with
tho terms of this DPA;

Provide written reparts to the Office, on at least a quarterly basis,

concerning the Company’s compliance with this DPA. In theso reports or

&t other timos the Monitor doems sppropriate, the Monitor shall make
Recommendations to the Company to take any stops ho or she reasonably
believes are nocessary for the Company to comply with the terms of this
DPA and enhance future compliance with foderal health care lawa in
conuection with the sale and marksting by the Company of the Company’s
hip and knoe reconstruction and replacement produots in the United States,
and, 43 agrood by the Company or mandated by the Office pursuant to
paragraph 46, roquire tho Company to take such stops when it is agroed
that such stops are reasonable snd necessary for compliance with the DPA.
The first report to the Office shall be due threo (3) months after the
Effective Date, and subsequent reports shall be mads quarterly thereafter;

AfhurcounltaﬁonwiththoCompmymdﬂ:oOfﬂcc.mdallowing
reasonable time for the Company or the Office to object, the Monitor may
rotain, at the Company’s expense, consultants, accountants or other
professionals tho Monitor reasonably deems nocossary to assist the
Monitor in the execution of the Monitor's duties. Before retention, thoso
consultants, aboountants or other professionals shall provids to the
Monitor and the Company a proposed budget. If the Company belioves
the costs to be unreasonable, the Company may bring the matter to the
Offico’s attention for dispute resolution by the Office;

Monitor the proparation of and spprove the Noeds Assessment and any
Modifications theroto described in paragrapbs 27-30 hercin;
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f. Revisw and approve all new or renewed Consulting Agreements cxecutod
between the Effective Date and the date the Noods Assessinent is

approved;

% Review in his or her discretion any requests for Consulting Sexvicos mads
between the Bffective Date and the dato tho Noods Asscssment is

spproved;

h. Review in his or her discretion any Paymouts made to Consuitants
botwoen the Bffective Date and the date the Noods Asscssment is
spproved;

i, Review and spprove in his or her discretion all Consulting Agreements
with now Consultants executod after tho Noods Assessment is approved;

e Roview in his or hor discretion any Consulting Agroement renewals
exocutod afier the Noeds Assessment is spproved;

k Review in his or ber discretion any requests for Consulting Services made
after the Noods Assossment is approved;

I Roview in his or her discretion any Payments made to Consultants after
the Noods Assessment is approved;

m.  Rovicw in his or her discretion any payments made to CME providers,
reimbursement specialists, any non-physician enginoering or marketing
consultants, or other excluded consultants ss described in parsgraph 12,
for personal or professional services relating to hip and knee
reconstruction and replacemsnt in the Unitod Statos;

n Roview in his or ber discretion any payments made to Consultants as
bonoraris, fellowships, gifts, donations, charitable contributions and other
non-Service paymonts as desoribed in paragreph 27;

o. Review and spprove auy now or substitute Consultants as described in
paragraphs 33 and 34 herein;

P Approve any changes to tho Hourly Rato or any Payments made at a rate
other than the Hourly Rate, as described in paragraphs 36-37 berein;

q Monitor the Company’s compliance with its Consultant disclosure
obligations as described in paragraphs 40-41 herein; and

r. Monitor the information received by the confidential hotline and e-mail
sddress as doscribed in paragraph 43 herein, '
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In the ovent the Monitor opposes any Consulting Agreement, request for Consulting
Sorvices, or request for Payment, the Monitor will promptly mest with the Company to discuss
his or hor concerns, The Consulting Agreemsat shall not be executed, the Consulting Sexvices
shall not be rendered, or the Paymemt shall not be mads unless and until the Monitor's objections
arc remodied. All actions of the Moaitor in this regard shall be subject to review by the Office
mwnotmmchmemmmwmmawlmu
thoss roquirements comply with all spplicable laws. The Office will act promply to resolve any
issues on & good faith and reasonable basis. .

: 20.  The Company shall promptly notify the Monitor and the Office in writing of any
credible evidenco of criminal corporate conduct as well as of any known criminal investigations
of any typo of the corporation or any of its officers or directors that becomes known 1o the
Company aftor the Effective Dato. In addition, the Company shall promptly notify the Monitor
and tho Office in writing of any crodible svidence of criminal conduot or serious wrongdoing
rolating to federal health care laws by the Company, its officers, employoos and agents. The
Company shall provide the Monitor and the Office with all relevant non-privileged documents
snd information concemning such allegations, inchuding but not limited to internal audit reports,
lettery threatening litigation, “whistleblower™ complaints, civil complaints, and documents
produced in civil litigation. In addition, the Company shall repost to the Monitor and the Office
concaming its planned investigative measures and anry resulting romedial moasures, internal and
external. ‘The Monitor in his or her discretion may conduct an investigation into any such :
matters, and nothing in this paragraph shall be construed as limiting the ability of the Monitor to
hvuﬁgmmdmpoﬂtotheCompmymdﬂerﬂicocmmiumhmum.

21.  Tho Compliance Officer shall bo responsible for monitoring the day-to-dsy
compliance activities of the Company. The Compliance Officer shall be & member of senior
management of the Company who reports directly to the Nominsting, Complisnce and
Governance Committeo of the Board of Directors and indirectly to the President and Chief
Executive Officer, and shall not be a subordinate to the General Counsel, the Chief Financial
Officer, or any sales or marketing officors. The Complisnce Officer shall make periodic (at lonst
quarterly) reports regarding compliance matters to the Company Board of Directors and is
authorized to report on such matters directly to the Company Board of Direotors at any time,

22.  The Compliance Officer shall have the authority to mest with, and roquire reports

and cortifications on any subject from, any officer or employeo of the Company and any
distributor and its employves,

23.  The Compliance Officer shall be responsible for oversight, evaluation, and
approval of the Company’s NoodsAm(dowﬁbodmmoﬁdlyatme?JO), and
shall evaluste and spprove requests for Consulting Agroements, Services, and Payments, subject
to roview and approval by the Monitor as sot forth in paragraph 19,
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24.  The Compliance Officer ahall be responsible for approving the Consulting
Services budget. All roquests for Consulting Services and Payments must be made to and
spproved by the Compliance Officer. Any Payments to or for the benefit of a Consultant mmust
be approved by the Compliance Officer, subject to review of the Monitor as sot forth in
paragraph 9.

25.  Consulting Agroements shall bo managed by Company employees who have no
ulumondbiﬁﬁumdwhompoﬂtoﬂwCompﬁmOﬂcuoubmnhﬂngtoComulﬁng
Services. Theso employecs sball interface directly with the Consultants on the terms of their
Consulting Agreements and on issues relating to Payments.

26.  From the Effectivo Dato until tho Noods Asscsyment is spproved, all requests for
Consulting Services and Payments shall bo pro-spproved by the Complisnce Offices, In
considering theso requests, the Cozplixnos Officer and any other Compeny personnel with
knowledge of the requost shall evaluate the bona fides of the activity for which the Services or
Payments aro requested, subject to roview of the Menitor. No Consulting Services may be
spproved unless the Compliance Officer verifics that the Company has a bona fide commercial
nead for such services. No Payments may be made without sppropriate documentation and
vu-iﬁwlonofmvimmduadonaMdardfomtobedmlopodbymeComplimeeOfﬁcw
and approved by the Monitor.

Needs Augsyment

27. © Tho Company shall complete a Neods Assessment no Iater than Docember 31,
2010, and annually theroafter. The Neods Assessment may be modified if bona fide,
commercially reasonable, unexpected business noods arise (“Modification™). The Noeds
Assossmont must refloct tho Company’s expected, commercially reasonable needs for all
Consulting Services to fulfill its medioa), clinical, training, educational, and research and
development noods for its hip and kmoe reconstruction and replacoment products in the United
States, The Noeds Asseamment shall also contain & budgoet for the total amount of honoraria,
fellowships, gifts, donations, charitable contributions, and any other payments contemplated to
be made to Consultants for which no Consulting Services are provided. The Neods Assessment
mdmyModiﬁuﬁommubopmpuvdinconmludonwithﬁonmoftheCompmym
bave bona fide needs for the services to be performed. Tho Noods Asscssment and any
ModlﬂuﬁommuubomvodbytbeCowlhncoOfﬂwundthoMonlwrbofmotheym
finalized. As of January 1, 2011, the Neods Asssssment and any Modifications shall be used as &
baais for Consultant seloction and all Consulting Agreements, Services and Psyments. The
Compliance Officer shall attest to the best of his or her knowledgo, aftor conducting ressonabloe
due diligence, that the Noods Assossment and any Modifications reflect the bona fido,
commercially reasonable consulting noeds of the Company.

28,  The Noods Asscssment shall establish or incorporate by reference detailed
protocols or procoduros that must be followed before a Consulting Agroemeont will be suthorized.
The Neods Asscssment must identify and quantify the services nooded within each discrote
sorvice category (¢.g,, oporating room training, spoaking engagements, clinical studies, produot
development groups), and provide written support for the needs. The Needs Assossment must set
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forth the nature of the servicos noeded, the range of hours or other quantitative measure necded

« to complets the services, the number of Consultants noeded, and the maxinum fair markst valus
compensation to be paid for each consulting service. The Needs Asscssment shall also identify
the qualifications and cxpertise required to perform the services. The Needs Assessment shall
ensure that Seyvices arv distributed appropriately to all rogions of the country.

29,  Tho Needs Asseasment and any approved Modifications shall be used to defino
and limit all Consulting Services performed for the Company for the ensuing year. All
Consulting Agroements entered into by the Company shall be for services specified and
cuumeratod by the Needs Asscssment and any approved Modifications. No Consulting
Agreoment shall be entered into with any Consultant for services outside those specified in the
Noods Assessment and any spproved Modifications, or for services excooding ths number of
servicos specified in tho Neods Assessment and any approved Modifications. For example, if the
Noods Assessmeant specifies that the Company will require Consultants to conduct 50 spoaking
cogagemeonts on a particular topio, once the total number of contracted-for speaking engagements
reaches 50, the Company may not engage any sdditional Consultants for such speaking
engagomeonts unless it obtains an approved Modification,

30.  Tho Company shall maintain a record of all Consulting Services provided under
tho Needs Assessment and any Modifications. Monthly reports will be issued by the Complizuce
Officer to the Monitor and to senjor executives in the sreas in which services are provided
summarizing the Consulting Services provided or submitted for Payment, by Consultant, by
region, and by total, with a list of services loft to be provided during the calendar year in
fulfillment of the Needs Assessment. :

Comaniting Asrecmenty

31.  All Consulting Agreomonts shall be in writing and executed by the Compliance
Officer, the President and Chief Bxecutive Officer, and the Vics President, Geners] Counsel and
Sccretary. For product development and research agreements, the Senior Vice President,
Roscarch and Development also shall sign, For ressarch and clinical sorvices agreements (such
as clinical trials, clinical studios, and follow-up visits), the Vice President, Clinical and
Regulatory Affairs also shall sign. On an annual basis, the Compliance Officer, the Senior Vice
President, Research and Development, for product development and research agroements, the
Vico President, Clinical and Regulatory Affairs, for olinical services agreements, shall attest and
certify in writing that, based on their reasonable inquiry and knowledge, all Consulting
Agreoments and all Consulting Services performed thereunder were bona fide, commercially
reasonable, and compliant with all federal hicalth care programs. Ths Company shall not eater
into Consulting Agresments with Consultants through any third parties, including distributors.
Subject to Monitor approval, payments may be mads to Cousultants through consulting ontities
provided that (1) the Consultant is named in the cotresponding Consulting Agroement, and 2)
the Consultant is named on any and all payment documents,

32. Al Consulting Agreements for Consulting Services to be rendered in 2011 and
thereafter shall be for a term of the calendar year, with the oxosption of product dsvelopment
agreoments that could result in the payment of royalties, clinical agreements, external research
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agreements, or other agroemonts which may be for a length appropriate to the typs of Service
being rendered, upon spproval of the Monitor, All Consulting Agreoments shall identify the
specific Services to be provided as dofined by the Neods Assessment and any Modification
thereto, and specify the rate to bo paid for esch Service, The Company may not enter into
Conslting Agreements for Services oxceeding the total number of Services set forth in the .
Noods Asscssment and any Modification thereto. Consultants shall bo paid only for the actual
time oxpended in providing Consulting Services, in hourly billing increments or other reasonable
quantitative measuro as identified in the Noeds Asscssment, without regard to the total amount of
consulting services permissible under their Consulting Agroements. '

Nee snd Subaditnte Consulianss

33.  The Compliance Officer, in consultation with the Monitor and appropriate
Company employoces, shall conduct an ovaluation of each new Consultant to be considered for a
Consulting Agreement. This evaluation shal) ensure that the proposed Consultsnt’s
qualifications and oxperionce are commensurate with thoss roquired by the Needs Assessment
end any Modification thereto, and that any now relationship meets an unfilled bons fide
commercial noed of tho Company.

34.  Inthe cvent 2 Consultant is unable to provide services to the Company under a
Consulting Agreoment in any given year, tho Company may substitute another Consultant or
retain a new Consultant to perform the specified yet unfuifilled Consulting Services of the
Consulting Agreement. The substitute Consultant must bo suthorized by the Compliance Officar
and approved by the Monitor after conducting a substantive revisw of the Consultant’s

Cavmenis (o Consulisnts

35. A Company employee or reprosentative must be present for every Consulting
Service, except that the Monitor, upon application by the Compliance Officer, may exompt
certain Services from this requiremnent (such as collection of clinical study data, travel or
preparstion time). Upon completion of the Consulting Service, both the Company employee (or
representativo) in sttendanco and the Consultant must independently verify in writing that the
Service took place, identify the participants present and leagth of srvice, and summarizo the
Servico provided. These verifications must be certified, made under pouslty of perjury, and
submitted to the Compliance Officer within ninoty (90) calendar days of the date of the Service
and as & condition procedent to any Payments being issued under a Consulting Agreement.

36.  For all Consulting Agrooments entered into after the Effoctive Date of this DPA,
theCompanyagmuwmkcPuymmm@unlmnaﬁhwkotvdmhomlym("ﬂomly
Rate") of no mote than $500 per hour for time actually exponded by a Consultant performing
Consulting Services. In the event the Company wishos to make Psyments to a Consultant at a
highcrHourIym«uad!ﬂummbmofthocmmz'ctpedﬂmﬁuwm
naturo of the service (such as a per patient rate for olinical studies), the Company mat obtain or
have obtained a fair market valuo analysis conducted by an independent organization with

10
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expertise in valuation as spproved or sccepted by the Monitor. Any changes to the Hourly Rate
or Paymonts at other than the Hourly Rete must be approved by the Mouitor.

37.  With respect to product development agreements and renewals ontsred into after
the Bffective Date and for all Services to bs rendored after January 1, 2011, the Company shall
pay a Consultant on a product development team for the actual timo spent providing Services to
the Company, at 00 more than the Hourly Rato. In addition to the Hourly Rate payments, tho
Company may pay each member of a product development team royalties on any product the
team may dovelop. The number of Consultants serving on » product development team must not
oxceod the number ressonably necessary to achicve the identified design and development needs
of the project. Tho aggregate royalties paid per project to all Consultants shall not excead fhir
market valuo cxpressed as a certain percentage of all domestio and international product sales of
the product or products that are the subject of the product development agresment as proposed
by the Company and spproved by the Monitor. Theso royalty payments and Hourly Rato
payments shall be the only compensation a Consultant may receive for pasticipation on a product
. design team; that is, the Company shall not make sny flat rate payments or minimum guaranteed
payments in licu of or in addition to Hourly Rate psyments and royalty psyments. The Company
may offset royalty paymeonts to 8 Consultant with Hourly Rate payments for Services the
Consultant appropriatoly performed. The Company may pay royalties to 8 Consultant only for
Intelloctual Property received by the Company for products that have actually been sold.
(Products may be considered to have been sold when the products are transferrod to an unrelated
third-party or to 8 Company affiliate looated cutside the United States,) If the Intellectual
Property has been patented in the United States, royalty payments may not extend beyond ths life
of the U.S. patont, If the Intollectual Property has not been patented, royalties may not extend
beyond a reasonable period (in light of factors such as the life cyclo and commercial sdvantagos
of the products and Intslloctual Property and the burden of sdministering the royalty
arrangement). As used herein, “Intollectual Property” includes patents, trado secrets and know-
how received by the Company from the Consultant or product development toam under a product
dovelopmont agreement. The Company shall estsblish procssses for reviowing individual
Consultant contributions to determine whother Intellectual Property has been provided to the
Compauy, and such prooesses shall be approved by the Moaitor. The persons responsible for
deciding whether Intelloctual Property has boem provided shall not be involved in sales functions,
and their decision is subject to Monitor spproval. The identity of royalty-boaring products must
be reasonabls (in light of factors such as the scope of Intellsctual Property transforred, the
rolationship of the Intslloctual Property to the products and the burden of administering the
royalty arrangement) and is subject to Monitor approval. Royalties must not be paid in advance
or in anticipation of product development that might result in a royalty. No royalty may be paid
to a Consultant that is eamed by virtue of the use of the product in qusstion by the Consultent or
by any hospital or medical institution with which ths Consultant is affiliated. In licu of royaltics,
a fixed amount may be paid for Intellectual Property provided to the Company, provided the
smount is commeorcially reasonable; such fixed amounts are subject to Monitor approval. For
pateats and patent applications that are not assigned or licensod to the Company under & product
developmont agreement, royalties, patent foes, pateat costs, and/or a fixed amount may be paid
for the v:fqulcition or liconsing of such patents and patent applications, subject to Monitor
eppro

11
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38.  All Consultants on product design teams shall submit invoices, at loast quarterly,
and supporting documentation for services rendored to the Company’s design team projoct
manager for approval, prior to sny Payments being made. A Company employee shallbo -
present at all meotings of product development teams, That employee shall report the date, the
participants, and a summary of tho moeting to the project mansger. The project manager must
certify in writing that the invoices refloct boaa fido servioes provided by the Consultant. These

invoices, supporting documentation, and certification must be submitted to the Compliance
Officer for Payment.

39.  Inaddition, the following practices have been or shall be implemented no later
than sixty (60) calendar days after the Bffective Date:

a The Company may not make Payments to Consultants for collection of
clinical dats unless there is a written agreement dofining the required
procedures and protocol and the amount of clinical data to be collected by
the Consultant, pro-spproved by the Vice President, Clinical and
Rogulatory Affuirs,

b. The Company may not make Payments to Consultants for resesrch unless
there is a written agreement dofining the required procedures and protocol,
. pre-approved by the Senior Vice President, Research and Development.
The Company may not provide unrestricted grants to Consultants.

c. The Company may not fund any fellowships for fellows who work with
any Consultant, with the exception of followship fimding to legitimate
medical education foundations or institutions so long as that finiding is
spproved in advance by the Compliancs Officer and the Monitor.

d. The Company may not make charitablo contributions to 501(c)(3)
organizations that are, to the best of the Company's knowledge after
reasonable due diligence is conducted, oontrolled by a Consultant or an
immediate family member of & Consultant, or at which an immediate
family member of s Consultant is employed. AH charitable contributions
must be approved in advance by the Compliance Officer in consultation
with the Monitor, and the Monitor has the discretion to make exoceptions to
the above standard,

e Other than Consulting Agreements, the salo of products and associsted
equipment and instruments and the purchase of Intollectual Property, the
Company may have no commervial dealings with sny Consultant or any
entity or organization that the Company has ressan to beliove, after
reasonable due diligence is conducted, is controlled by the Consultant or
an immediste family moember of the Consultant. The Monitor bas the
discretion to make excoptions to the above standard, ‘

12




Case 2:10-mj-08233-MF Document 2 Filed 09/30/10 Page 15 of 25 PagelD: 18

f.  Tho Company shall not hire or engage as an agent or distributor anyone in
order to induce a specific Consultant to uso or purchass Company
products,

8 The Compliance Officer shall notify the Monitor of amy employces or
indopendent distributors who are known 1o bear an immeodiate family
relationship to any Consultant. In such cases, the Monitor may
recommend changes in assignment or case coverags to avold actual or
percoived conflicts of interest.

Riscieanre

40,  All new Consulting Agreemonts and renewals shall roquire Consultants to
discloss their financial cogagoment with the Company to their pationts, as well as to their
affiliated hospitals.

41.  Within thirty (30) calendar days of the Effective Date of this DPA, the Company
shall prominently feature on its web site the name, city, and state of residence for oach of the
Company's Consuitants who were retained at any time in 2010, who provided Consulting
Servicos to the Company at any time in 2010, or who received any Psyments from the Company
in 2010. The Company shall also there disclose tho Payments made to each Consultant to date in
2010 within $25,000 increments, and all other Payments made in other than dollar form. Within
ten (10) calondar days after a now Consulting Agreement or rencwal is exocuted, the Company
shall post the name of the Consultant on its web site. 1€ the Company has or does enter into a
Consulting Agreement with an entity rather than an individual, the Company shall post both the
namse of the eatity and the individual providing Services to the Compeny under the Consulting
Agreemsnut. Payment information shall be updated quartarly during the term of this DPA to
refloct tho total Payments made to oach Consultsnt within $25,000 increments, and all other
Payments made in other than dollar form. The Compeny must also disclose this information to
the Consultant’s affiliated hospitals.

Sonpiisnce, Tvgining, Hedline

42,  Tho Company agrees to enhance, support, and maintain its cxisting training and
education programs, including any programs recommended by the Monitor pursuant to
paragraph 18, sbove. Tho programs, which shall be roviewed and approved by the Company
President and Chief Bxocutive Officer, Board of Directors, Vice President, General Counsel and
Secretary, Compliance Officer, and the Monitor, shall be designed to advance and underscoro tho
Company’s commitment to exemplary corporate citizenship, to bost practices of effective
corporate governance and the highost principles of integrity and professionalism, and to fostering
a culture of openness, accountabllity and compliance with federal health care Jaws throughout
the Company. Completion of such training shall be mandatary for all Company officors,
executives, and employses who are involved in Sales, Marketing, Legal, Compliance, and other
senior executives at the Company as proposed by the Compliance Officer and spproved by the
Monitor (colloctively the “Mandatory Participants™). Such training and education shall cover, at
& minimum, all relovant federal health caro laws and regulations, internal controls in place
concerning Consultants and their Consulting Agreements with the Company, and the obligations

13
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assumed by, and responscs oxpected of, the Mandatory Participants upon leaming of improper,
illegal, or potentially illogal acts relating to tho Company's sales and marketing practioes. The
Company Chief Executive Officer and Board of Directors shall communicate to the Mandatory
Participants, in writing or by video, their roview and endorsement of the training and education
programs. The Company shall commence providing this treining within ninety (90) calondar
days after tho Effective Date of this DPA.

43.  The Company agrees to maintain its confidential hotline and o-mail address, of
which Company employecs, agents, and customers are informed and which they can use to
notify tho Company of any concerns about unlawful conduct, other wrongdoing, or evidence that
Company practices do not conform to the roquirements of this Agreement. Subject to Monitor
spproval, tho Company may retain & vendor to assist in the maintenance of the Company’s
confidential hotline and o-mail address. This hotline and o-mail address shall be reviowed by the
Monitor. The Company shall post information about this hotline on its website and shall inform
all thoss who avail themsolves of the hotline of the Company’s commitment to non-retalistion
and to maintain confidentiality and anonymity with respect to such reports. :

Qissicaure of Maniter Reporss

44.  The Company agroes that the Monitor may discloss his or her written reports, as
directed by the Office, to any other federal law enforcoment or regulatory agency in furtherance
of an investigation of any other matters discovered by, or brought to the attemtion of| the Office
in connection with the Office’s investigation of the Company or the implementation of this DPA.
The Company may ideotify any trads secret or propriotary information contained In any report,
and requost that the Monitor redact such information prior to disclosure.

Eexiacanent of Menitor

45.  The Company agrees that if the Monitor resigns or is unable to serve the balance
of his or her term, a successor shall be seclocted by the Office consistent with United States
Department of Justice guidelines and after consultation with the Company, within forty-five (45)
calendar days. The Company agrees that all provisions in this DPA that apply to the Monitor
shall apply to any successor Monitor,

46.  The Company shall adopt all Recommendations containod in each report
submitted by the Monitor to the Office, unless the Compeny objects to the Recommendation and
the Office agrees that adoption of the Recommendation shall not be roquired. The Monitor's
roports to the Offico shall not be received or reviewed by the Company prior to submission to the
Office; such reports will be preliminary until the Company is given the opportunity, within
fifteen (15) calendar days afier the submission of the report to the Offics, to comment to the

-Monitor and the Office in writing upon such reports, and the Monitor has reviewed and provided
to the Office responses to such comments, upon which such reports shall be considered final, In
the ovent the Company disagrees with any Recommendation of the Monitor, the Company and

the Monitor may present the issus to the United Statss Attorney for his consideration and final
docision, which is non-appealable.
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Messing with the U.S, drtorney

47.  Within thirty (30) calendar days of the Effective Dato of this DPA, the Company
agrees to call a moeting, on a date mutually agreed upon by the Company and the Office, of
Company senior complianco, sales, and marketing oxeoutives, and any other Company
smployees whom the Company desires to attend, such meeting to be attended by the United
States Attornoy, his designee, and/or other representatives of the Offics for the purpose of
communicating the goals and expected effect of this DPA,

Cocpergtion

48.  The Company agrocs that its continuing cooperation during the term of this DPA
shall include, but shall not be limited to, the following:

a. Not engaging in or attempting to cugage in sny criminal conduct;

b. Completely, truthfully and promptly disclosing all non-privileged information
concerning all matters about which the Offioe and other government agencies
designated by the Office may inquire with respect to the Company’s complisnce
with health care laws, and continuing to provide the Office, upon request, all non-
privileged documents and other materialy relsting to such inquiries; _

c. Conscuting to any order sought by the Office permitting disclosure to the Civil
Division of the United States Depsrtment of Justice of any matorials relating to
compliance with foderal bealth care laws that constitute “matters occurring beforo
tho grand jury” within the meaning of Rule 6(c) of the Federal Rules of Criminal
Procedure. If the Company asserts that any such any matorial contains trade
secrets or other proprietary information, the Company shall propose redactions to
the Office prior to disclosure to any other governmental entity, or the matorial
shall be accompanied by a prominsnt warning sotifying the agency of the
protected status of the material;

d Making available current Company officers and employees and using its best
efforts to make available former Company officars and employees to provids
information and/or testimony at all reasonable times s requested by the Offico,
including swomn testimony before a foderal grand jury or in foderal trials, as well
as interviows with foderal law enforcement suthoritios as may relate to matters
involving complisnce with hoalth care laws, The Company is not roquired to
request-of its current or former officers and employoees that thoy forego seeking
the advice of an attorncy nor that they act contrary to that advice. Cooporation
under this paragraph shall includs, upon request, identification of witnesses who,
to tho Compsny's knowlodge, may have material non-privileged information
rogarding the muatters under investigation;

e. Providing testimony, certifications, and other non-privileged information deemeod

necessary by the Office or a court to identify or establish the original location,
sutheaticity, or other evidentiary foundstion necessary to admit into evidence
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documents in any criminal or other proceeding relating to compliance with health
care laws as requested by the Office;

£ The Company acknowlodges and understands that its future cooperation is an
important factor in the decision of the Office to enter into this DPA, and the
Compsny agroes to continus to cooperate fully with ths Office, and with any other
govornment agency dosignated by the Office, regarding amy issue sbout which the
Company has knowledge or information with respoct to complisncs with health
care laws;

8 This agreement to cooperate does not apply to any information provided by the
Compsny to logal counsel in connection with the provision of legal advice and the
logal advice itself, or to information or documents prepared in anticipation of
litigation, and nothing in this DPA shall be construed to require ths Company to
provide any such information or advice to the Office or any other government
agency; and

h. The cooperation provisions in this paragraph shail not apply in the event that the
Office pursues a criminal prosecution against the Company.

Breach oLAgresment

49.  Should the Office detormine, in good faith and in its sole discretion, during the
term of this DPA that the Company has committed any oriminal conduct relating to compliance
with health care laws subsequent to the Bffective Date of this DPA, the Company shall, in the

discretion of the Office, thercafter be subject to prosecution for any foderal crimes of which the
Office has knowledge.

50.  Should the Office determine in good faith and in its sole discretion that the
Company has knowingly and willfully breached any material provision of this DPA, the Office
shall provide written notice to the Compeny of the alleged breach and provide the Comupany with
8 three-wook period from receipt of such notice in which to make a preseatation to the Office to
demmwthumbmhowmwd,w.wﬁloamtlypﬂe.ble,.thuthobrmhwunotmmﬁal
or kmowingly and willfully committed or has been cured. The partios understand and agres that
should the Company fail to mako a presentation to the Office within the three-weok period after
receiving writton notice of an allegod broach, it shall be conclusively presumed that the
Company is in breach of this DPA. In the ovent the Office determines, in good faith and in its
sole discrotion, that a second material broach has ocourved, or that tho first material breach has
not been adequatoly cured, the Office shall provide written notice to tho Company of the breach,
andthebmchumyruult,inthewledhmofﬂloomco,indlopromuﬂonofthomummy
relating to the allegations set forth in the criminal complaint described in paragraph 2 above. In
tho event of suy breach of this DPA that results in a prosecution of the Company, such
pmmﬂonmybepmniuduponuyhfmmﬁmpmvldodhyuoubebﬂfoﬁhcﬂomyw
the Offico at any time, unless otherwise agroed at the time the information was provided. The
puﬂuﬁnthumdmtndundurwthﬂﬂwdﬂmimﬁonwbeﬂm&o@myhuhmhod
this DPA rests solely in the discretion of the Office, and the exerciss of discretion by the Office
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under this paragraph is not subject to review in any court or tribunal outside the United States
Department of Justice.

51.  In the event of breach of this DPA as defined in paragraph 49 or 50 sbove, the
Company masy be subjoct to exclusion by HHS-OIG from participation in all fedoral health caro
programs. Such exclusion shall have nstional effect and shall also apply to all other federal
procurement and non-procurement programs. Federal health care programs shall not pay anyone
for services or items manufactured, furnished, or distributed by tho Company in any capacity
while the Company is excluded. This pasyment prohidition applics to tho Company and all other
individuals and entities (including, for cxample, anyone who cmploys or contracts with the
Company, and any hospital or other provider where the Company provides services). The
exclusion applios regardless of who submits the claim or other request for payment. The
Company shall not submit or cause to be submitted to any foderal bealth care program any claim
or request for payment for servioes or itema manufactured, furnished, or distributed by the
Company during the exclusion. Violation of the conditions of the oxclusion may result in
criminal prosecution, the imposition of civil monetary penalties and asscssments, and an
additional period of exclusion, The Company further agress to hold the foderal health care
programs, and all foderal beneficiaries and/or sponsors, harmless from any financial
rosponsibility for services or iterns manufactured, furnished or distributed to such providers,
benoficiaries or sponsors after the effective dato of tho exclusion. The Company waives any
further notice of the exclusion undar 42 U.S.C. § 1320s-7(b)X7), and agrees not to contost such
exclusion either administratively or in any state or federal cowrt. Reinstatement to program
participation is not automatio. Ifat the end of the period of exclusion the Company wishes to
apply for reinstatement, the Company must submit a written request for reinstatement to the O1G
in accordance with the provisions of 42 C.F.R. §§ 1001.3001-.3005. The Company will not be
reinstated unless and until the OIG approves such request for reinstatement.

52.  Inthe event of breach of this DPA as defined in paragraph 49 and 50 above, the
Office shall have discretion to extend the term of the Monitor by a period of up to 6 months, with

a total term not to excoed 18 months, in liew of prosecuting or subjecting the Company to
exclusion,

33.  In tho cvent that the Company can demonstrats to the Office that there exists a
change in circumstances sufficient to eliminate the neod for a Monitor, the Office may sxervise

its discretion, consistont with Unitod States Department of Justice policy, to terminate the
monitorship.

Waivars and Limitatiorns

54.  The Company shall expressly waive all rights to a speedy trial pursuant to the
Sixth Amendment of the United States Constitution, Title 18, United States Code, Section 3161,
Fedoral Ruls of Criminal Procedure 48(b), and eny spplicable Local Rules of the United States
District Court for the District of Now Jerssy, for the period that this DPA is in effect for any

prosecution of the Company relating to the allegations set forth in the criminal complaint
described in paragraph 2 above.
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55.  Incase of a knowing snd willful material breach of this DPA, any prosecution of
the Company rolating to the allogations set forth in the criminal complaint described in paragraph
2 above that is not time-barred by tho applicable statute of limitations as of the Effective Date of
this DPA may be commenced against the Company notwithstanding the expiration of auy
applicable statuto of limitations during the term of the DPA. The Company agroes to waive any
claims of improper venue with respect to any prosecution of the Company relating to the
allegations sot forth in the criminal complaint doscribed in paragraph 2 above, This waiver is

knowing and voluntary and in express reliance on the advice of counsel. Any such waiver shall
terminate upon final expiration of this DPA.

36.  Absent the expross written consent of the Office to conduct itself otherwise, and
consistent with United States Department of Justice policy, the Company sgroes that if, after the
Effective Dato of this Agroement, the Company sells all or substantially all of its business
operations as they exist as of the Effective Date of this Agreement to a single purchassr or group
of affiliated purchasers during the term of this Agresment, or morges with a third party in a
transaction in which the Company is not the surviving entity, the Company shall includs in any
contract for such sale or merger a provision binding tho purchaser, successor, or surviving entity
to continue to comply with the Company's obligations as contained in this DPA.

57.  The Company is simultanecusly entaring into an agroement with the Office's Civil
Division (the "Civil Settiernont Agroement’) regarding the payment of mongy to sottle cortain
civil claims, The Company is also sinultaneously entering into a Corporate Intogrity Agreement
("CIA") with HHS-OIG to implement ccrtain specified complisnce measures. Failure by the
Company to comply fully with those materia) terms of the Civil Settlement Agroement scheduled
to occur during the Bffoctive Perlod of this DPA may constitute a breach of this DPA; provided,
however, that a breach of the CIA refesenced in the Civil Settlement Agresment doos not
constitute a breach of this DPA. Any disputes arising under the CIA shall be resolved
exclusively through the dispute resolution provisions of the CIA.

58.  Nothing in this DPA restricts in any way the ability of the Office to investigate
and prosecute any current or former Company officer, employee, agent or attorney.

39.  Itis understood that this DPA is limited to the Company and tho Office, and it
cannot bind other federal, stato or local sutborities. However, the Offico will bring this DPA, the
United States Department of Justice Petite Policy and the cooperstion of the Company and its
compliance with its other obligations under thia DPA to the attention of other prosecuting
offices, if requested to do so. .

Qlamizzsl of Complging

60.  The Office agroes that if the Company is in full compliance with all of its
obligations under this DPA, tho Office, within ten (10) calendar days of the expiration of the
term of this DPA, will seck dismissal with projudice of the criminal complaint described in
paragraph 2 above. Bxcopt as otherwise provided hervin, during and upon the conclusion of the
term of this DPA, the Offico sgrees that it will not prosecute the Company further for the matiers
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that have boen the subject of the Office’s investigation relating to this DPA, including but not
- limited to Payments that the Company made to Consultants between 2002 and 2007,

Lhe Fuit Avreement

61.  This DPA constitutes the full and complets agreement between the Company and
the Office and supersedes any previous agreement between them. No additional promises,

- agreemonts, or conditions have been entered into other than those set forth in this DPA, and none
will be entered into unless In writing and signed by the Office, Company counsel, and a duly
authorized represontative of the Company. It is understood that the Office may permit
exceptions to or excuse partloular requirements sot forth in this DPA at the written request of the
Company or the Monltor, but any such permission shall be In writing.

62.  This DPA may be executed in counterparts, each of which shall be deemed an
original but all of which takon together shall constitute one and the samo agreement, The
exchange of copios of this DPA and of signature pagea by facsimile or elestronic transmission -
shall constitute effectlve execution and delivery of this DPA as to the parties and may be used in
lieu of the original DPA for all purposes. Signatures of the parties transmitted by facsimile or
electronic transmission shall be deomed to be their original aignatures for all purposes.

AGREED TO:

Gary D. Henlsy ﬂ gilmm Childsrs

President and Chief Executive Officer Attorney for the United States, Acting Under
Wright Medical Technology, Ins. . Authority Conferred by 28 U.S.C. § 513

74‘-”/ A0/ 9/Z9/
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DIRECTOR’S CERTIFICATE.

1 have read this agreemont and carofully reviowed every part of it with counsel for Wright
Medical Technology, Inc. (the “Company™). | understand the terms of this Deforred Prosecution
Agroement and voluntarily agree, on behalf of the Company, to each of the terms. Befure
signing this Deferred Prosccution Agreement, I consulted with the attorney for the Company.
The attorney fully advised me of the Company's rights, of possible defenses, of the Sentencing
Guidelines' provisions, and of the consequonces of entering into this Deferred Prosocution
Agresment. No promises or induoements have boen made other than those containod in this
Deferred Prosecution Agresmont. Furthsrmare, no ons has threatened or forcod me, orto my -
knowledge any person authorizing this Deferred Proseoution Agreement on behalf of the
Company, in any way to enter into this Deferred Prosecution Agreement. [ am aleo satiaficd
with the attorney’s reprossntation in this matter. I certify that I am a director of the Company,

and that | have been duly authorized by the Board of Directors of the Company to executs this
certificate on behalf of the Company.

Wright Medical Té)ou. Inc. Dug 5

By: Gary D. Henley
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CERTIFICATE QF COUNSEL

I am counsel for Wright Medical Technology, Inc. (the “Company™). In connection with
such reprosontation, 1 have examined relovant Company documents, and have discussed this
Deforred Prosecution Agreement with the suthorized ropressntative of the Company. Bassd on
my review of the foregoing materials and discussions, I am of the opinion that:

1. Gary D. Honley, President, Chief Executive Officer and a Director of the Company, is
duly authorized to enter into this Deferred Prosecution Agreement on behalf of the Company;
and

2. This Deferred Prosecution Agroement has been duly and validly suthorized, executed
and delivered on behalf of the Company, and is a valid and binding obligation of the Company.

Further, I have carofully reviewed overy part of this Deferred Prosecution Agresment
with diroctors of the Company. I bave fully advised those directors of the Company’s rights, of
possible defenses, of the Sentencing Guidelines’ provisions, and of the consequences of cotering
into this Agresment, To my knowledge, the Company's decision to enter into this Agresment is

an informed and voluntary oge.
Date ; 5

Pickering Hale and Dorr LLP
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CERTIFIED COPY OF RESQLUTION

Upon motion duly made, seconded, and unsnimousty carried by tho affirmative vote of
all the Directors prosent, the following rosolutions were adopted:

WHEREAS, Wright Modical Teckmology, Inc, (tho “Company™) has boon engaged in
discussions with the Unitod States Attomey's Office for the District of New Jersoy (the “Office™)
in connoction with an investigation being conducted by that Office;

WHEREAS, the Board of the Compeny consents to resolution of these discussions by
entering into a deferred prosocution agreement that the Company Board of Directors has
reviewed with outsido counsel reprosenting the Company, relating to a criminal complalnt to be
filed in the U.8. District Court for the District of New Jersey charging tho Company with
conspiracy to commit violations of the federal anti-kickback statute;

NOW THEREFORE, BE IT RESOLVED tbst Gary D. Henley, tho Company's
President, Chief Exocutive Officer and a Director, be, and hereby is suthorizod to execute the
Deferred Prosocution Agrosment on bebalf of the Company substantially in the samo form as
roviewod by the Company Board of Directors at this meeting and as attached hereto as Exhibit
A, and is authorized to exocute the Director’s Certificate attached theroto.
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SECRETARY'S CERTIFICATION

1, Raymond C. Kolls, the duly eleoted Secretary of Wright Medical Teohnology, Inc. (the
“Company™) a corporation duly organized under the laws of the State of Delaware, heroby
certify that the following is a true and exact copy of a resclution approved by the Board of
Directors of the Compeny at its telephonic meeting held on the 21" day of September, 2010;

WHEREAS, Wright Modical Technology, Inc. has boen engagad in discussions with the
Unlted States Attorney’s Office for the District of New Jersey (the “Offi0”) in connection with
an investigation being conducted by the Office into activities of the Company relating to cortain
payments to Consultants who have.sslected orthopasdic hip and knee replacemont products
manufactured by the Company in surgeries performed by them;

WHEREAS, the Board of Directors of the Company consents to resolution of thess
discussions on behalf of the Company by entering into a deferred prosscution agreement that tho
Board of Directors has reviewed with outaide counsel representing the Company, relating 1o
criminal complaint to be filed in the U.S. District Court for the District of Now Jersey charging
the Company with conspiracy to commit violations of the federal anti-kickback statute;

NOW THEREFORE, BE IT RESOLVED that Gary D. Henley, the Company's
President, Chief Executive Officer and a Director b, and hereby is authorized to oxecute the
Daferred Prosecution Agresment on behalf of she Company substantially in the same form as
reviewed by the Board of Directors at this meeting and as sttached hereto as Exhibit A, and le
authorized to execute the Director’s Cortificate attachad thersto,

IN WITNESS WHEREOF, | have horcunto signod my name as Secretary and affixed the
Seal of said Corporation thia 21st day of September, 2010.

Rayménd C'¥Kolls, Secretary
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