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PART I

ITEM 1.
General

BUSINESS.

Stryker Corporation is one of the world's leading medical technology
companies, with 2014 revenues of $9,675 and net earnings of $515 .
Stryker's products include implants used in joint replacement and
trauma surgeries; surgical equipment and surgical navigation systems;
endoscopic and communications systems; patient handling and
emergency medical equipment; neurosurgical, neurovascular and
spinal devices; as well as other medical device products used in a
variety of medical specialties.

Stryker was incorporated in Michigan in 1946 as the successor
company to a business founded in 1941 by Dr. Homer H. Stryker, a
prominent orthopaedic surgeon and the inventor of several orthopaedic
products. In the United States, most of our products are marketed
directly to doctors, hospitals and other healthcare facilities.
Internationally, our products are sold in over 100 countries through
company-owned sales subsidiaries and branches as well as third-party
dealers and distributors.

As used herein, and except where the context otherwise requires,
"Stryker," "we," "us,” and "our" refer to Stryker Corporation and its
consolidated subsidiaries.

Business Segments and Geographic Information

In December 2014 we changed the name of our Reconstructive
business segment to Orthopaedics. This change did not change the
composition of any of our business segments and had no financial
impact.

We segregate our reporting into three reportable business segments:
Orthopaedics, MedSurg, and Neurotechnology and Spine. Financial
information regarding our reportable business segments and certain
geographic information is included under "Results of Operations" in
Item 7 of this report and Note 12 to the Consolidated Financial
Statements in Item 8 of this report.

Net sales by reportable segment over the last three years were:

2014 2013 2012
Orthopaedics $ 4,153 43% $ 3,949 44% $ 3,823 44%
MedSurg 3,781 39% 3,414 38% 3,265 38%
Neurotechnology
and Spine 1,741 18% 1,658 18% 1,569 18%
Total $ 9675 100% $ 9,021 100% $ 8,657 100%
Orthopaedics

Orthopaedics products consist primarily of implants used in hip and
knee joint replacements and trauma and extremities surgeries. We
bring patients and physicians advanced implant designs and
specialized instrumentation that make orthopaedic surgery and
recovery simpler, faster and more effective. We support surgeons with
the technology and services they need as they develop new surgical
techniques.

Stryker is one of five leading competitors globally for joint replacement
and trauma products; the other four are Zimmer Holdings, Inc.
(Zimmer), DePuy Synthes Company, a subsidiary of Johnson &
Johnson, Biomet, Inc. and Smith & Nephew plc (Smith & Nephew).

The composition of net sales of Orthopaedics products over the last
three years was:

2014 2013 2012

Knees $ 1396 34% $ 1,371 35% $ 1,356 35%
Hips 1,291 31% 1,272 32% 1,233 32%
Trauma and

Extremities 1,230 30% 1,116 28% 989 26%
Other 236 5% 190 5% 245 7%
Total $ 4,153 100% $ 3,949 100% $ 3,823 100%
In September 2014 we acquired certain assets of Small Bone

Innovations, Inc. (SBi) for an aggregate purchase price of
approximately $ 358 . SBi products are designed and promoted for
upper and lower extremity small bone indications, with a focus on small
joint replacement.

In December 2013 we acquired MAKO Surgical Corp. (MAKO). The
acquisition of MAKO, combined with our strong history in joint
reconstruction, capital equipment (operating room integration and
surgical navigation) and surgical instruments, will help further advance
the growth of robotic arm assisted surgery. Our combined expertise
offers the potential to simplify joint reconstruction procedures, reduce
variability and enhance the surgeon and patient experience.

In March 2013 we acquired Trauson Holdings Company Limited
(Trauson). The acquisition of Trauson enhances our product offerings,
primarily within our Orthopaedics segment, broadens our presence in
China and enables us to expand into the fast growing value segment of
the emerging markets.

In 2013 we launched the Tritanium Cementless Baseplate for our
Triathlon Knee Arthroscopy (TKA) system, which combines biologic
fixation with Triathlon’s kinematics to provide surgeons with a superior
option for cementless TKA. We also launched the Secur-Fit Advanced
Femoral Hip Stem, which facilitates the accurate restoration of
biomechanics when used with our new and unique Stryker
Orthopaedics Modeling and Analytics system.

In 2012 we voluntarily recalled our Rejuvenate and ABG Il Modular-
Neck hip stems and terminated global distribution of these hip
products. We notified healthcare professionals and regulatory bodies of
this recall, which was taken due to potential risks associated with
fretting and/or corrosion that may lead to adverse local tissue reactions.
In November 2014 we entered into a Settlement Agreement (the
“Settlement Agreement”) to compensate eligible United States patients
who had surgery to replace their Rejuvenate and ABG Il modular-neck
hip stems, known as a "revision surgery", prior to November 3, 2014.
To date we have recorded charges to earnings totaling $1,534 ($1,713
before $179 of third party insurance recoveries) representing the
actuarially determined low end of the range of probable loss to resolve
this entire matter globally. It is expected that a majority of the payments
under the Settlement Agreement will be made by the end of 2015. See
Note 7 to the Consolidated Financial Statements in Item 8 of this report
for further information.

In 2012 we launched Accolade I, the first hip stem with a Morphometric
Wedge design, an evolution of the tapered wedge stem.

MedSurg

MedSurg products include surgical equipment and surgical navigation
systems (Instruments); endoscopic and communications systems
(Endoscopy); patient handling and emergency medical equipment
(Medical); and reprocessed and remanufactured medical devices
(Sustainability) as well as other medical device products used in a
variety of medical specialties.

Dollar amounts in millions except per share amounts or as otherwise specified.






STRYKER CORPORATION 2014 Form 10-K

Stryker is one of four market leaders in Instruments, competing
principally with Zimmer, Medtronic plc. and ConMed Linvatec, Inc., a
subsidiary of CONMED Corporation (ConMed Linvatec) globally. In
Endoscopy, we compete with Smith & Nephew Endoscopy, ConMed
Linvatec, Inc., Arthrex, Inc., Karl Storz GmbH & Co. and Olympus
Optical Co. Ltd. Our primary competitor in Medical is Hill-Rom
Holdings, Inc.

The composition of net sales of MedSurg products over the last three
years was:

2014 2013 2012
Instruments $ 1424 38% $ 1269 37% $ 1,261  39%
Endoscopy 1382 37% 1222 36% 1,111  34%
Medical 766 20% 710  21% 691  21%
Sustainability 209 5% 213 6% 202 6%
Total $ 3781 100% $ 3,414 100% $ 3,265 100%

In January 2015 we announced the asset acquisition of privately-held
CHG Hospital Beds, Inc. ("CHG") in an all cash transaction. CHG,
headquartered in London, Ontario, Canada, manufactures and markets
low-height hospital beds and related accessories across Canada, and
in the United States and the United Kingdom.

In April 2014 we acquired Berchtold Holding, AG (Berchtold), a
privately-held business with operations in Germany and the United
States, for an aggregate purchase price of approximately $184.
Berchtold sells surgical tables, equipment booms and surgical lighting
systems. In March 2014 we acquired Patient Safety Technologies, Inc.
(PST), for an aggregate purchase price of $120. PST conducts its
business through its wholly owned subsidiary, SurgiCount Medical, Inc.
PST's proprietary Safety-Sponge © System and SurgiCount 360™
compliance software help prevent Retained Foreign Objects in the
operating room. Other business acquisitions in 2014 include the
acquisition of Pivot Medical, Inc. (Pivot), which develops and sells
innovative products for hip arthroscopy.

In March 2013 we received a warning letter from the United States
Food and Drug Administration (FDA) concerning quality system
observations made during an inspection and citing us for failing to
notify the FDA of a product recall and for marketing devices, including
certain of our Neptune Waste Management Systems, without a
required 510(k) clearance. We were notified in January 2014 that the
actions taken to address issues raised in the warning letter were
sufficient and no further corrective actions related to the warning letter
were required.

In December 2013 we received 510(k) clearance to market a modified
Neptune 2 Waste Management System. The Neptune 2 Waste
Management System mitigates risks to healthcare workers by
eliminating harmful exposure to fluids and smoke in the operating
room. This constantly closed system collects surgical waste and
disposes of it without exposing the operator to contact with infectious
fluids and surgical plumes.

In 2012 we launched System 7, the next generation of heavy duty
surgical power tools. These tools are used in total joint procedures,
such as hip and knee replacements, and offer the latest in advanced
cutting technology. We also launched the 1488 HD 3-Chip Endoscopic
Camera System, which utilizes advanced CMOS technology and
premium optics to provide a clear bright image designed to enhance
patient outcomes. In addition, we launched Power-LOAD ™ | our cot
fastener system that lifts and lowers the cot into and out of
ambulances, thereby reducing spinal loads and the risk of cumulative
trauma injuries to emergency responders.

Neurotechnology and Spine

Our Neurotechnology and Spine products include both neurosurgical
and neurovascular devices. Our neurotechnology offering includes
products used for minimally invasive endovascular techniques; a
comprehensive line of products for traditional brain and open skull base
surgical procedures; orthobiologic and biosurgery products, including
synthetic bone grafts and vertebral augmentation products; and
minimally invasive products for the treatment of acute ischemic and
hemorrhagic stroke. We also develop, manufacture and market spinal
implant products including cervical, thoracolumbar and interbody
systems used in spinal injury, deformity and degenerative therapies.

Our primary competitors in Neurotechnology are Medtronic, including
Covidien, which was recently acquired by Medtronic, and Johnson &
Johnson. We are one of five market leaders in Spine, along with
Medtronic Sofamor Danek, Inc. (a subsidiary of Medtronic), DePuy
Synthes (a subsidiary of Johnson & Johnson), Nuvasive, Inc. and
Globus Medical, Inc.

The composition of net sales of Neurotechnology and Spine products
over the last three years was:

2014 2013 2012
Neurotechnology $ 1,001 57% $ 915 55% $ 842 54%
Spine 740 43% 743 45% 727 46%
Total $ 1,741 100% $ 1,658 100% $ 1,569 100%

In 2012 we received 510(k) clearance to market the Trevo ® Pro
Retriever, our next generation clot removal technology that utilizes
proprietary Stentriever ® Technology for optimized clot integration and
retrieval in patients experiencing acute ischemic stroke. In addition, we
received 510(k) clearance to market our Trevo ® ProVEU ™ Retriever,
the first clot removal device fully visible during the procedure for
precise positioning within the clot and optimized clot retrieval in patients
experiencing acute ischemic stroke.

Geographic Areas

In 2014 approximately 68.0% of our revenues were generated from
customers in the United States. Additional geographic information is
included under "Results of Operations" in Item 7 of this report and Note
12 to the Consolidated Financial Statements in Item 8 of this report.

Raw Materials and Inventory

Raw materials essential to our business are generally readily available
from multiple sources. Substantially all products we manufacture are
stocked in inventory, while certain MedSurg products are assembled to
order. The dollar amount of backlog orders at any given time is not
considered material to an understanding of our business taken as a
whole.

Patents and Trademarks

Patents and trademarks are significant to our business to the extent
that a product or an attribute of a product represents a unique design or
process. Patent protection of such products restricts competitors from
duplicating these unique designs and features. We seek to obtain
patent protection on our products whenever appropriate for protecting
our competitive advantage. As of December 31, 2014 we owned
approximately 1,900 United States patents and approximately 3,400
international patents.

Seasonality

Our business is generally not seasonal in nature; however, the number
of Orthopaedics implant surgeries is generally lower during the summer
months and sales of capital equipment are generally higher in the
fourth quarter.

Dollar amounts in millions except per share amounts or as otherwise specified.
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Competition

In all of our product lines we compete with local and global companies
located throughout the world. Competition exists in all product lines
without regard to the number and size of the competing companies
involved. The development of new and innovative products is important
to our success in all areas of our business and competition in research,
involving the development and the improvement of new and existing
products and processes, is particularly significant. The competitive
environment requires substantial investments in continuing research
and in maintaining sales forces.

The principal factors that we believe differentiate us in the highly
competitive product categories in which we operate and enable us to
compete effectively include our commitment to innovation and quality,
service and reputation. We believe that our competitive position in the
future will depend to a large degree on our ability to develop new
products and make improvements to existing products.

Product Development

Most of our products and product improvements have been developed
internally at research facilities in the United States, Ireland, Puerto
Rico, Germany, Switzerland, India and France. We also invest through
acquisitions in technologies developed by third parties that have the
potential to expand the markets in which we operate. We maintain
close working relationships with physicians and medical personnel in
hospitals and universities who assist us in product development efforts.
The total costs of research, development and engineering activities
were $614, $536, and $471 in 2014, 2013 and 2012, respectively.

Regulation

Our businesses are subject to varying degrees of governmental
regulation in the countries in which we operate, and the general trend is
toward increasingly stringent regulation.

In the United States, the Medical Device Amendments of 1976 to the
Federal Food, Drug and Cosmetic Act and its subsequent
amendments, and the regulations issued and proposed thereunder,
provide for regulation by the FDA of the design, manufacture and
marketing of medical devices, including most of our products. Many of
our new products fall into FDA classifications that require natification
submitted as a 510(k) and review by the FDA before we begin
marketing them. Certain of our products require extensive clinical
testing, consisting of safety and efficacy studies, followed by pre-
market approval (PMA) applications for specific surgical indications.

The FDA's Quality System regulations set forth standards for our
product design and manufacturing processes, require the maintenance
of certain records and provide for inspections of our facilities by the
FDA. There are also certain requirements of state and local and foreign
governments that must be complied with in the manufacture and
marketing of our products.

The member states of the European Union (EU) have adopted the
European Medical Device Directives that form a single set of medical
device regulations for all EU member countries. These regulations
require companies that wish to manufacture and distribute medical
devices in EU member countries to meet certain quality system
requirements and obtain CE marking for their products. We have
authorization to apply the CE marking to substantially all of our
products. In addition, we comply with the unique regulatory
requirements of each of the countries in Europe and other countries in
which we market our products.

Initiatives sponsored by government agencies, legislative bodies and
the private sector to limit the growth of healthcare expenses

generally and hospital costs in particular, including price regulation and
competitive pricing, are ongoing in markets where we do business. It is
not possible to predict at this time the long-term impact of such cost
containment measures on our future business. In addition, business
practices in the healthcare industry have come under increased
scrutiny, particularly in the United States, by government agencies and
state attorneys general, and resulting investigations and prosecutions
carry the risk of significant civil and criminal penalties.

Employees

At December 31, 2014 , we had approximately 26,000 employees
worldwide. Certain international employees are covered by collective
bargaining agreements. We believe that we maintain positive
relationships with our employees worldwide.

Executive Officers of the Registrant

The names and ages of our executive officers as of January 31, 2015
and certain information about them are:

First Became
an Executive

Name Age Officer
Chairman, President and Chief

Kevin A. Lobo 49 Executive Officer 2011
Vice President, Human

Steven P. Benscoter 47 Resources 2012
Vice President, Corporate
Controller and Principal

William E. Berry Jr. 49 Accounting Officer 2014
Group President, Global Quality

Lonny J. Carpenter 53 and Operations 2008

David K. Floyd 54  Group President, Orthopaedics 2012

Michael D. Hutchinson 44  General Counsel 2014
Vice President and Chief

William R. Jellison 57 Financial Officer 2013
Vice President, Strategy and

Katherine A. Owen 44 Investor Relations 2007
Vice President, Chief

Bijoy S.N. Sagar 46 Information Officer 2014
Group President, MedSurg and

Timothy J. Scannell 50 Neurotechnology 2008

Ramesh Subrahmanian 53 Group President, International 2011

Each of our executive officers was elected by our Board of Directors to
serve in the office indicated until the first meeting of the Board of
Directors following the annual meeting of shareholders in 2015 or until
a successor is chosen and qualified or until his or her resignation or
removal. Each of our executive officers has held the position above or
has served Stryker in various executive or administrative capacities for
at least five years, except for Mr. Lobo, Mr. Berry, Mr. Jellison, Mr.
Sagar, Mr. Subrahmanian and Mr. Floyd. Prior to joining Stryker in April
2011, Mr. Lobo held a variety of senior level leadership roles for the
previous nine years at Johnson & Johnson, most recently as Worldwide
President of Ethicon Endo-Surgery. Prior to joining Stryker in August
2011, Mr. Berry served for two years as Assistant Corporate Controller
for Whirlpool Corporation, the world's leading manufacturer and
marketer of major home appliances, and before that held a variety of
senior finance roles at Delphi Automotive and Federal Mogul
Corporation, both global automotive parts manufacturers. Prior to
joining Stryker in April 2013, Mr. Jellison was Senior Vice President
and Chief Financial Officer at Dentsply International, the world's largest
manufacturer of professional dental products, and before that held a
variety of senior level leadership roles over a 15-year period at
Dentsply. Prior to joining Stryker in May 2014, Mr. Sagar served

Dollar amounts in millions except per share amounts or as otherwise specified.
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as the Chief Information officer for Merck Millipore, and before that as
Global Head of Information Systems and a member of the divisional
board for the chemicals division of Merck KGaA. Prior to joining Stryker
in September 2011, Mr. Subrahmanian was the Senior Vice President
& President, Asia Pacific Human Health with Merck & Co. Inc. Prior to
joining Stryker in November 2012, Mr. Floyd was the Chief Executive
Officer for OrthoWorx and held a variety of senior level leadership roles
with DePuy (a division of Johnson & Johnson), Abbott Spine, AxioMed
Spine, and Centerpulse Orthopaedics.

Available Information

Our main corporate website address is www.stryker.com. Copies of our
Quarterly Reports on Form 10-Q, Annual Reports on Form 10-K and
Current Reports on Form 8-K filed or furnished to the United States
Securities and Exchange Commission (SEC) will be provided without
charge to any shareholder submitting a written request to our
Corporate Secretary at our principal executive offices. All of our SEC
filings are also available free of charge on our website within the "For
Investors - SEC Filings & Ownership Reports" link as soon as
reasonably practicable after having been electronically filed or
furnished to the SEC. All SEC filings are also available at the SEC's
website at www.sec.gov .

ITEM 1A. RISK FACTORS.

This report contains statements referring to us that are not historical
facts and are considered “forward-looking statements" within the
meaning of the Private Securities Litigation Reform Act of 1995. These
statements, which are intended to take advantage of the "safe harbor"
provisions of the Reform Act, are based on current projections about
operations, industry conditions, financial condition and liquidity. Words
that identify forward-looking statements include words such as "may,"

"could,” "will," "should,” "possible,” "plan,” "predict,” "forecast,"
"potential," "anticipate,” "estimate,” "expect,” "project,” ‘“intend,"
"believe," "may impact," "on track," and words and terms of similar

substance used in connection with any discussion of future operating or
financial performance, an acquisition or our businesses. In addition,
any statements that refer to expectations, projections or other
characterizations of future events or circumstances, including any
underlying assumptions, are forward-looking statements. Those
statements are not guarantees and are subject to risks, uncertainties
and assumptions that are difficult to predict. Therefore, actual results
could differ materially and adversely from these forward-looking
statements. Some important factors that could cause our actual results
to differ from our expectations in any forward-looking statements
include the risks discussed below.

Our operations and financial results are subject to various risks and
uncertainties that could adversely affect our business, cash flows,
financial condition and results of operations. Additional risks and
uncertainties not currently known to us or that we currently deem to be
immaterial may also materially and adversely affect our business, cash
flows, financial condition or results of operations.

LEGAL AND REGULATORY RISKS

The impact of United States healthcare reform legis lation on our
business remains uncertain.  In 2010 federal legislation to reform the
United States healthcare system was enacted into law. The legislation
is far-reaching and is intended to expand access to health insurance
coverage and improve the quality and reduce the costs of healthcare
over time. Its provisions become effective at various dates and there
are many programs and requirements for which the details have not
been determined. We expect the law will have a significant impact upon
various aspects of our business operations. Among other things, the
law imposed a 2.3 percent

excise tax on Class I, Il and Il medical devices that applies to United
States sales of a majority of our medical device products. Other
provisions of this legislation, including Medicare provisions aimed at
improving quality and decreasing costs, comparative effectiveness
research, an independent payment advisory board, and pilot programs
to evaluate alternative payment methodologies, could meaningfully
change the way healthcare is developed and delivered. Further, we
cannot predict what other healthcare programs and regulations will be
ultimately implemented at the federal or state level or the effect of any
future legislation or regulation in the United States on our business and
results of operations

We may be adversely affected by product liabilty ¢ laims,
unfavorable court decisions or legal settlements. Our business
exposes us to potential product liability risks that are inherent in the
design, manufacture and marketing of medical devices, many of which
are intended to be implanted in the human body for long periods of time
or indefinitely. We are currently defendants in a number of product
liability matters, including those relating to our Rejuvenate and ABGII
Modular-Neck hip stems discussed in Note 7 to the Consolidated
Financial Statements in Item 8 of this report. These matters are subject
to many uncertainties and outcomes are not predictable. In addition, we
may incur significant legal expenses regardless of whether we are
found to be liable. We are currently self-insured for product liability-
related claims and expenses. The ultimate cost to us with respect to
product liability claims could be materially different than the amount of
the current estimates and accruals and could have a material adverse
effect on our financial position, results of operations and cash flows.

Intellectual property litigation and infringement c¢ laims could
cause us to incur significant expenses or prevent u s from selling
certain of our products.  The medical device industry is characterized
by extensive intellectual property litigation and, from time to time, we
are the subject of claims by third parties of potential infringement or
misappropriation. Regardless of outcome, such claims are expensive
to defend and divert the time and effort of management and operating
personnel from other business issues. A successful claim or claims of
patent or other intellectual property infringement against us could result
in our payment of significant monetary damages and/or royalty
payments or negatively impact our ability to sell current or future
products in the affected category.

Dependence on patent and other proprietary rights a  nd failing to
protect such rights or to be successful in litigati on related to such
rights may impact offerings in our product portfoli os. Our long-
term success largely depends on our ability to market technologically
competitive products. If we fail to obtain or maintain adequate
intellectual property protection, such a failure could allow others to sell
products that compete with offerings in our product portfolio. Also, our
issued patents are subject to claims concerning priority, scope and
other issues, and currently pending or future patent applications may
not result in issued patents.

We are subject to extensive governmental regulation s relating to

the manufacturing, labeling and marketing of our pr oducts.

Substantially all of our products are subject to regulation by the FDA
and other governmental authorities in the United States and
internationally. The process of obtaining regulatory approvals to market
a medical device can be costly and time consuming and approvals
might not be granted for future products on a timely basis, if at all. We
have ongoing responsibilities under FDA regulations with respect to our
products and facilities and are subject to periodic inspections by the
FDA to determine compliance with the quality system and medical
device reporting regulations and other requirements. If we fail to fully
comply with applicable regulatory requirements, we may be subject to a
range of sanctions, including
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warning letters, product recalls, the suspension of
manufacturing, monetary fines and criminal prosecution.

We are subject to federal, state and foreign health
including fraud and abuse laws, as well as anti-  bribery laws, and
could face substantial penalties if we fail to full y comply with such
regulations and laws. Our relationship with healthcare professionals,
such as physicians, hospitals and those that may market our products,
are subject to scrutiny under various state and federal laws often
referred to collectively as healthcare fraud and abuse laws. In addition,
the United States and foreign government regulators have increased
the enforcement of the Foreign Corrupt Practices Act and other anti-
bribery laws. These laws are broad in scope and are subject to
evolving interpretation, which could require us to incur substantial costs
to monitor compliance or to alter our practices if we are found not to be
in compliance. We also must comply with a variety of other laws which
protect the privacy of individually identifiable healthcare information and
impose extensive tracking and reporting related to all transfers of value
provided to certain healthcare professionals. Violations of these laws
may be punishable by criminal or civil sanctions, including substantial
fines, imprisonment and exclusion from participation in governmental
healthcare programs.

product

care regulations,

MARKET RISKS

Macroeconomic developments could negatively affect our ability
to conduct business in affected regions. Financial difficulties
experienced by our customers, including distributors, and suppliers
could result in product delays and inventory issues; risks to accounts
receivable could also include delays in collection and greater bad debt
expense.

Exposure to exchange rate fluctuations on cross bor der
transactions and translation of local currency resu Its into United
States dollars. We report our financial results in United States Dollars
and approximately one-third of our revenues are denominated in
foreign currencies, including the Euro, the British Pound, and the
Japanese Yen. Cross border transactions, both with external parties
and intercompany relationships, result in increased exposure to foreign
exchange effects. Our results of operations and, in some cases, cash
flows, have been and may in the future be adversely affected by
movements in foreign exchange rates. While we implement currency
hedges to partially reduce our exposure to changes in foreign currency
exchange rates; our hedging strategies may not be successful, and our
unhedged exposures continue to be subject to currency fluctuations. In
addition, the weakening or strengthening of the United States dollar
results in favorable or unfavorable translation effects when the results
of our foreign locations are translated into United States dollars for
inclusion in our consolidated financial statements and results.

BUSINESS AND OPERATIONAL RISKS

Cost containment measures in the United States and other
countries resulting in pricing pressures could have a negative
impact on our future operating results. Initiatives sponsored by
government agencies, legislative bodies and the private sector to limit
the growth of healthcare costs, including price regulation and
competitive pricing, are ongoing in markets where we do business.
Pricing pressure has also increased in our markets due to continued
consolidation among healthcare providers, trends toward managed
care, the shift towards governments becoming the primary payers of
healthcare expenses, and government laws and regulations relating to
sales and promotion, reimbursement and pricing generally. Reductions
in reimbursement levels or coverage for our products or other cost
containment measures, including any that reduce medical procedure
volumes, could unfavorably affect our future operating results.

We may be unable to effectively develop and market products
against the products of our competitors in a highly competitive
industry. Our present or future products could be rendered obsolete or
uneconomical by technological advances by our competitors.
Competitive factors include price, customer service, technology,
innovation, quality, reputation and reliability. Our competition may
respond more quickly to new or emerging technologies, undertake
more extensive marketing campaigns, have greater financial, marketing
and other resources or be more successful in attracting potential
customers, employees and strategic partners. Given these factors, we
cannot guarantee that we will be able to continue our level of success
in the industry.

Competition in the development and improvement of n ew and
existing products is particularly significant and r esults from time
to time in product obsolescence.  The markets in which we operate
are highly competitive, and new products and surgical procedures are
introduced on an ongoing basis. Such marketplace changes may cause
some of our products to become obsolete. If actual product life cycles,
product demand or acceptance of new product introductions are less
favorable than projected by management, a higher level of inventory
write downs may result.

We may be unable to maintain adequate working relat ionships
with healthcare professionals. We seek to maintain close working
relationships with respected physicians and medical personnel in
hospitals and universities who assist in product research and
development. We rely on these professionals to assist us in the
development of proprietary products and product improvements to
complement and expand our existing product lines. If we are unable to
maintain these relationships, our ability to develop, market and sell new
and improved products could decrease.

We are subject to additional risks associated with our extensive
international operations. We develop, manufacture and distribute our
products throughout the world. Our international operations are subject
to a number of additional risks and potential costs, including changes in
foreign medical reimbursement policies and programs, unexpected
changes in foreign regulatory requirements, differing local product
preferences and product requirements, diminished protection of
intellectual property in some countries, trade protection measures and
import or export licensing requirements, difficulty in staffing and
managing foreign operations, political and economic instability. Our
results of operations and/or financial condition could be adversely
impacted if we are unable to successfully manage these and other risks
of international operations in an increasingly volatile environment.

We may be unable to capitalize on previous or futur e acquisitions.
In addition to internally developed products, we rely upon investment in
new technologies through acquisitions. Investments in medical
technology are inherently risky, and we cannot guarantee that any
acquisition will be successful or will not have a material unfavorable
impact on us. These risks include the activities required to integrate
new businesses, which may result in the need to allocate more
resources to integration and product development activities than
originally anticipated, diversion of management time, which could
adversely affect management's ability to focus on other projects, the
inability to realize the expected benefits, savings or synergies from the
acquisition, the loss of key personnel of the acquired company, and
exposure to unexpected liabilities of the acquired company. In addition,
we cannot be certain that the businesses we acquire will become
profitable or remain so, which may result in unexpected impairment
charges.

Dollar amounts in millions except per share amounts or as otherwise specified.
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We may record future goodwill impairment charges re lated to one
or more of our business units, which could material ly adversely
impact our results of operations. ~ We perform our annual impairment
test for goodwill in the fourth quarter of each year, or more frequently if
indicators are present or changes in circumstances suggest that
impairment may exist. In evaluating the potential for impairment we
make assumptions regarding revenue projections, growth rates, cash
flows, tax rates, and discount rates. These assumptions are uncertain
and by nature may vary from actual results. A significant reduction in
the estimated fair values could result in impairment charges that could
materially affect our results of operations.

Our results of operations could be negatively impac ted by future

changes in the allocation of income to each of the income tax

jurisdictions in which we operate. = We operate in multiple income tax
jurisdictions both in the United States and internationally. Accordingly,
our management must determine the appropriate allocation of income
to each jurisdiction based on current interpretations of complex income
tax regulations. Income tax authorities regularly perform audits of our
income tax filings. Income tax audits associated with the allocation of
income and other complex issues, including inventory transfer pricing
and cost sharing, product royalty and foreign branch arrangements,
may require an extended period of time to resolve and may result in
significant income tax adjustments. If changes to the income allocation
are required between jurisdictions with different income tax rates, the
related adjustments could have a material unfavorable impact on our
results of operations.

Failure of a key information technology system, pro cess or site
could have a material adverse impact on our busines s. We rely
extensively on information technology systems to conduct business.
These systems include, but are not limited to, ordering and managing
materials from suppliers, converting materials to finished products,
shipping products to customers, processing transactions, summarizing
and reporting results of operations, complying with regulatory, legal or
tax requirements, providing data security and other processes
necessary to manage our business. If our systems are damaged or
cease to function properly due to any number of causes, ranging from
catastrophic events to power outages to security breaches, and our
business continuity plans do not effectively compensate on a timely
basis, we may suffer interruptions in our operations.

A breach of information security, including a cyber

or failure of one or more key information technolog
networks, processes, associated sites or service pr oviders could
have a material adverse impact on our business orr  eputation. We
rely extensively on information technology (IT) systems, networks and
services, including internet sites, data hosting and processing facilities
and tools and other hardware, software and technical applications and
platforms, some of which are managed, hosted, provided and/or used
by third-parties or their vendors, to assist in conducting our business.
Numerous and evolving cybersecurity threats, including advanced
persistent threats, pose a potential risk to the security of our IT
systems, networks and services, as well as the confidentiality,
availability, integrity of our data and our responsibilities to
governments. We have made investments seeking to address these
threats, including monitoring of networks and systems, hiring of
experts, employee training and security policies for employees and
third-party providers. However, because the techniques used in these
attacks change frequently and may be difficult to detect for periods of
time, we may face difficulties in anticipating and implementing
adequate preventative measures. If the IT systems, networks or service
providers we rely upon fail to function properly, or if we or one of

security breach
y systems,

our third-party providers suffer a loss or disclosure of our business or
stakeholder information, due to any number of causes, ranging from
catastrophic events or power outages to improper data handling or
security breaches, and our business continuity plans do not effectively
address these failures on a timely basis, we may be exposed to
reputational, competitive and business harm as well as litigation and
regulatory action. The costs and operational consequences of
responding to breaches and implementing remediation measures could
be significant.

We may be unable to attract and retain key employee s. Our sales,
technical and other key personnel play an integral role in the
development, marketing and selling of new and existing products. If we
are unable to recruit, hire, develop and retain a talented, competitive
work force, we may not be able to meet our strategic business
objectives.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.
ITEM 2. PROPERTIES.

The following are our principal manufacturing locations as of
December 31, 2014 :

Approximate Owned/

Location Segment Square Feet Leased

Portage, Michigan M 1,027,000 Owned
Changzhou, China 0, NS 625,000 Owned
Mahwah, New Jersey (e} 531,000 Owned
Arroyo, Puerto Rico M 220,000 Leased
San Jose, California M 185,000 Leased
Kiel, Germany (e} 173,000 Owned
Suzhou, China 0O, NS 160,000 Owned
Carrigtwohill, Ireland M, O 154,000 Owned
Lakeland, Florida M 153,000 Leased
Selzach, Switzerland (e} 137,000 Owned
Limerick, Ireland (e} 130,000 Owned
Freiburg, Germany (e} 123,000 Owned
Flower Mound, Texas M 114,000 Leased
Carrigtwohill, Ireland NS 110,000 Leased
Phoenix, Arizona M 100,000 Leased
Cestas, France NS 91,000 Owned
Neuchatel, Switzerland NS 88,000 Owned
Limerick, Ireland (e} 78,000 Leased
Ft. Lauderdale, Florida 0, NS 78,000 Leased
Malvern, Pennsylvania o) 65,000 Leased
Mountain View, California M, NS 62,000 Leased
Fremont, California M, NS 50,000 Leased
Guayama Puerto Rico M 46,000 Leased
Cestas, France NS 35,000 Leased
Freiburg, Germany M, O 34,000 Leased
Stetten, Germany o) 33,000 Owned
Rennes, France (@] 31,000 Leased
West Valley, Utah O, NS 29,000 Leased
Tokyo, Japan M 11,000 Leased

O = Orthopaedics M = MedSurg NS = Neurotechnology and Spine

Our corporate headquarters is located in Kalamazoo, Michigan, in a



75,000 square foot owned facility. In addition, we maintain
administrative and sales offices and warehousing and distribution
facilities in multiple countries. We believe that our properties are
suitable and adequate for the manufacture and distribution of our
products.

Dollar amounts in millions except per share amounts or as otherwise specified.
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ITEM 3. LEGAL PROCEEDINGS.

We are involved in various proceedings, legal actions and claims
arising in the normal course of business, including proceedings related
to product, labor and intellectual property, and other matters that are
more fully described in Note 7 to the Consolidated Financial
Statements in Item 8 of this report; this information is incorporated
herein by reference.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.

PART II

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON
EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY

SECURITIES.

Our common stock is traded on the New York Stock Exchange under
the symbol SYK. Quarterly stock price and dividend information for the
years ended December 31, 2014 and 2013 were as follows:

2014 Quarter Ended Mar 31 Jun 30 Sep 30 Dec 31
Dividends declared per share
of common stock $ 0305 $ 0305 $ 0305 $ 0.345
Market price of common stock:
High 83.86 86.93 85.91 98.24
Low 74.02 75.78 78.91 77.87
2013 Quarter Ended Mar 31 Jun 30 Sep 30 Dec 31
Dividends declared per share
of common stock $ 0265 $ 0265 $ 0265 $ 0.305
Market price of common stock:
High 66.92 70.00 71.94 75.55
Low 55.24 63.35 63.71 66.93

Our Board of Directors considers payment of cash dividends at each of
its quarterly meetings. On January 31, 2015 , there were 3,285
shareholders of record of our common stock.

In December of 2012 and 2011, we announced that our Board of
Directors had authorized us to purchase up to $405 and $500,
respectively, of our common stock (the 2012 and 2011 Repurchase
Programs, respectively). The manner, timing and amount of purchases
is determined by management based on an evaluation of market
conditions, stock price and other factors and is subject to regulatory
considerations. Purchases are to be made from time to time in the
open market, in privately negotiated transactions or otherwise.

Shares repurchased under the share repurchase programs are
available for general corporate purposes, including offsetting dilution
associated with stock option and other equity-based employee benefit
plans. During the year ended December 31, 2014 we repurchased 1.3
million shares at a cost of $100 under the 2011 Repurchase Program.
As of December 31, 2014 , the maximum dollar value of shares that
may yet be purchased under the 2011 Repurchase Program was $178.
We have not made any repurchases pursuant to the 2012 Repurchase
Program in 2014.

The activity pursuant to the 2011 Repurchase Program for the three
months ended December 31, 2014 is summarized as follows:

Total
Number of
Shares
Purchased as  Maximum Dollar
Total Part of Value

Number  Average Price Publicly of Shares that may

of Shares Paid Announced yet be Purchased

Period Purchased Per Share Plan Under the Plan
10/1/2014-10/31/2014 — 3 — — 3 178
11/1/2014-11/30/2014 — — — 178
12/1/2014-12/31/2014 — — — 178

Total

The following graph compares our total returns (including
reinvestments of dividends) against the Standard & Poor’s (S&P) 500
Index and the S&P 500 Health Care Index. The graph assumes $100
(not in millions) invested on December 31, 2009 in our Common Stock
and each of the indices.

COMPARISON OF CUMULATIVE FIVE YEAR
TOTAL RETURN
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Company / Index 2009 2010 2011 2012 2013 2014
Stryker Corporation 100.00 107.89 101.29 113.54 158.16 201.50
S&P 500 Index 100.00 115.06 117.49 136.30 180.44 205.14
S&P 500 Health
Care Index 100.00 102.90 116.00 136.75 193.45 242.46



Dollar amounts in millions except per share amounts or as otherwise specified.
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ITEM 6. SELECTED FINANCIAL DATA.

Selected financial data for each of the five years ended December 31, 2014 is as follows:

CONSOLIDATED OPERATIONS 2014 2013 2012 2011 2010
Net sales $ 9,675 $ 9,021 $ 8,657 $ 8,307 7,320
Cost of sales 3,291 2,977 2,781 2,811 2,286
Gross profit 6,384 6,044 5,876 5,496 5,034
Research, development and engineering expenses 614 536 471 462 394
Selling, general and administrative expenses 3,575 3,492 3,367 3,226 2,831
Recall charges, net of insurance recoveries 761 622 174 — —
Intangibles amortization 188 138 123 122 58
5,138 4,788 4,135 3,810 3,283

Operating income 1,246 1,256 1,741 1,686 1,751
Other income (expense) (86) (44) (36) — (22)
Earnings before income taxes 1,160 1,212 1,705 1,686 1,729
Income taxes 645 206 407 341 456
Net earnings $ 515 $ 1,006 $ 1,298 $ 1,345 1,273
PER SHARE DATA
Net earnings per share of common stock:

Basic $ 136 $ 266 $ 341 % 3.48 3.21

Diluted $ 134 % 263 $ 339 % 3.45 3.19
Dividends per share of common stock:

Declared $ 126 $ 110 $ 090 $ 0.75 0.63

Paid $ 122 % 1.06 $ 085 $ 0.72 0.60
Average number of shares outstanding—in millions:

Basic 378.5 378.6 380.6 386.5 396.4

Diluted 382.8 382.1 383.0 389.5 399.5
CONSOLIDATED FINANCIAL POSITION
Cash, cash equivalents and current marketable securities $ 5000 $ 3980 $ 4285 $ 3,418 4,380
Accounts receivable—net 1,572 1,518 1,430 1,417 1,252
Inventory—net 1,588 1,422 1,265 1,283 1,057
Property, plant and equipment—net 1,098 1,081 948 888 798
Capital expenditures 233 195 210 226 182
Depreciation and amortization 586 511 486 481 410
Total assets 17,713 15,743 13,206 12,146 10,895
Accounts payable 329 314 288 345 292
Total debt 3,973 2,764 1,762 1,768 1,021
Shareholders’ equity 8,595 9,047 8,597 7,683 7,174
Net cash provided by operating activities 1,782 1,886 1,657 1,434 1,547
OTHER DATA
Number of shareholders of record 3,305 3,612 4,258 4,508 4,586
Approximate number of employees 26,000 25,000 22,000 21,000 20,000

Dollar amounts in millions except per share amounts

or as otherwise specified.
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ITEM 7.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS.

ABOUT STRYKER

Stryker is one of the world's leading medical technology companies,
with 2014 revenues of $9,675 and net earnings of $515 . We offer a
diverse array of innovative medical technologies, including
reconstructive, medical and surgical, and neurotechnology and spine
products to help people lead more active and more satisfying lives.

In the United States, most of our products are marketed directly to
doctors, hospitals and other healthcare facilities. In general, we
maintain separate dedicated sales forces for each of our principal
product lines to provide focus and a high level of expertise to each
medical specialty served. Internationally our products are sold in over
100 countries through company-owned sales subsidiaries and
branches as well as third-party dealers and distributors. Our business
is generally not seasonal in nature; however, the number of
Orthopaedics implant surgeries is generally lower during the summer
months and sales of capital equipment are generally higher in the
fourth quarter.

At the heart of what we do and believe is making healthcare better. We
do this by collaborating with our customers to develop innovative
products and services that ultimately improve the lives of our patients.
We express this through our mission statement:

"Together with our customers,
we are driven to make healthcare better."

We believe our success in the highly competitive product categories in
which we operate depends to a large degree on our ability to develop
new products and make improvements to existing products. We are
committed to internal innovation to develop products and services that
improve outcomes and deliver greater cost savings and efficiencies
and to augment our efforts with focused acquisitions. Our success
further depends on the ability of our people to execute effectively, every
day.

Our goal is to drive sales growth at the high-end of the MedTech
industry and maintain our capital allocation strategy that prioritizes:

1. Acquisitions
2. Dividends
3. Share repurchases

RESULTS OF OPERATIONS

Consolidated results of operations:

Overview of 2014

In 2014 we achieved sales growth of 7.3% in line with our ongoing goal
to grow organic sales at the high-end of the MedTech industry.
Excluding the impact of acquisitions, sales grew 5.8% in constant
currency. We converted our sales growth into a 5.3% growth in
adjusted net earnings per diluted share (See page 12 for a
reconciliation of reported net earnings per diluted share to adjusted net
earnings per diluted share) . We continued our capital allocation
strategy by investing $916 in acquisitions, paying $462 in dividends to
our shareholders and using $100 for share repurchases.

In November 2014 we entered into a Settlement Agreement to
compensate eligible United States patients who had "revision surgery"
to replace their Rejuvenate Modular-Neck hip stem and/or ABG I
Modular-Neck hip stem.

In September 2014 we acquired the assets of Small Bone Innovations,
Inc. (SBi) for an aggregate purchase price of approximately $358 . SBi
products are designed and promoted for upper and lower extremity
small bone indications, with a focus on small joint replacement.

In July 2014 we established a European regional headquarters in the
Netherlands. We believe that this increased presence will strengthen
our brand in Europe, support the growth of our global business, provide
operational efficiencies and simplify our customers’ experience.

In April 2014 we acquired Berchtold Holding, AG (Berchtold), a
privately-held business with operations in Germany and the United
States, for an aggregate purchase price of approximately $184 .
Berchtold sells surgical tables, equipment booms and surgical lighting
systems.

In March 2014 we acquired Patient Safety Technologies, Inc. (PST), for
an aggregate purchase price of $120 . PST conducts its business
through its wholly owned subsidiary, SurgiCount Medical, Inc. PST's
proprietary Safety-Sponge ® System and SurgiCount 360™ compliance
software help prevent retained foreign objects in the operating room.
Other business acquisitions in 2014 include the acquisition of Pivot
Medical, Inc, which develops and sells innovative products for hip
arthroscopy.

Years Ended December 31, Percentage Change

2014 2013 2012 2014/2013 2013/2012
Net Sales $9,675 $9,021 $8,657 7.3 4.2
Gross Profit 6,384 6,044 5,876 5.6 2.9
Research, development and engineering expenses 614 536 471 14.6 13.8
Selling, general and administrative expenses 4,336 4,114 3,541 5.4 16.2
Intangibles amortization 188 138 123 36.2 12.2
Other income (expense) (86) (44) (36) 95.5 22.2
Income taxes 645 206 407 213.1 (49.4)
Net Earnings $515 $1,006 $1,298 (48.8) (22.5)
Diluted Net Earnings per share $1.34 $2.63 $3.39 (49.0) (22.4)
Adjusted Net Earnings per share @ $4.73 $4.49 $4.30 5.3 4.4



Dollar amounts in millions except per share amounts or as otherwise specified.
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Geographic and segment net sales:

Percentage Change

2014/2013 2013/2012
Years Ended December 31, Constant Constant
2014 2013 2012 Reported Currency Reported Currency
Geographic sales:
United States $ 6558 $ 5984 $ 5,658 9.6 9.6 5.8 5.8
International 3,117 3,037 2,999 2.6 5.7 1.3 6.0
Total net sales $ 9,675 $ 9,021 $ 8,657 7.3 8.3 4.2 5.9
Segment sales:
Orthopaedics $ 4153 $ 3949 $ 3,823 5.2 6.3 3.3 5.4
MedSurg 3,781 3,414 3,265 10.8 11.7 4.6 55
Neurotechnology and Spine 1,741 1,658 1,569 5.0 6.2 5.6 7.7
Total net sales $ 9,675 $ 9,021 $ 8,657 7.3 8.3 4.2 5.9

Net sales increased 7.3% in 2014. In 2014 net sales grew by 7.8% as a
result of increased unit volume and changes in product mix and 2.5%
due to acquisitions and were negatively impacted by 2.0% due to
changes in price and 1.0% due to the unfavorable impact of foreign
currency exchange rates. Excluding the impact of acquisitions, net
sales increased 5.8% in constant currency. Net sales increased
primarily due to higher shipments of instruments products, trauma and
extremities products, endoscopy products, neurotechnology products,
medical products, and the impact of acquisitions.

Net sales increased 4.2% in 2013. In 2013 net sales grew by 6.5% as a
result of unit volume and changes in product mix and 0.8%

Supplemental geographical sales growth information

Percentage Change

due to acquisitions and were negatively impacted by 1.4% due to
changes in price and 1.6% due to the unfavorable impact of foreign
currency exchange rates. Excluding the impact of acquisitions, 2013
net sales increased 5.1% in constant currency. Net sales increased
primarily due to higher shipments of trauma and extremities products,
neurotechnology products, hips and endoscopy products.

In the United States net sales increased 9.6% in 2014 after increasing
5.8% in 2013. In constant currency, International sales increased 5.7%
in 2014 after increasing 6.0% in 2013.

Percentage Change

Years Ended

Years Ended

December 31, u.s. International December 31, U.s. International
Constant As Constant As Constant As Constant
2014 2013 As Reported  Currency Reported As Reported Currency 2013 2012 Reported Currency  As Reported Reported  Currency
Orthopaedics
Knees 1,396 1,371 1.8% 2.7 % 4.3 % (3.5)% 0.7% 1,371 1,356 1.1% 2.6 % 3.4 % (3.3)% 1.1%
Hips 1,291 1,272 1.5% 27 % 6.1% (4.2)% 14)% 1,272 1,233 32% 6.0 % 72% (1.4)% 45%
Trauma and Extremities 1,230 1,116 10.2 % 11.4% 14.8 % 5.1% 77% 1,116 989 12.8 % 15.1 % 18.4 % 72% 11.8%
Other 236 190 24.0 % 252 % 374 % (7.6)% B.7)% 190 245 (22.5)% (20.9)% (19.7)% (28.3)% (23.4)%
ORTHOPAEDICS 4,153 3,949 5.2 % 6.3 % 9.4 % (1.1)% 1.7% 3,949 3,823 33% 5.4 % 6.2 % (0.6)% 4.4 %
MedSurg
Instruments 1,424 1,269 12.2 % 13.1% 14.8 % 5.7% 88% 1,269 1,261 0.6 % 19% 0.7 % 0.6 % 5.1%
Endoscopy 1,382 1,222 13.1% 142 % 13.3% 12.6 % 162% 1,222 1,111 10.0 % 11.0% 114 % 6.5 % 9.9%
Medical 766 710 79 % 8.8% 9.3% 22% 6.7 % 710 691 2.8% 3.1% 34 % 0.3 % 20%
Sustainability 209 213 (1.9)% (1.9% (1.8)% nm nm 213 202 5.6 % 5.6 % 58 % nm nm
MEDSURG 3,781 3,414 10.8 % 11.7 % 11.7 % 7.9 % 11.5% 3,414 3,265 4.6 % 5.5 % 5.2 % 29 % 6.4 %
Neurotechnology and
Spine
Neurotechnology 1,001 915 9.4 % 10.9 % 11.2% 6.7 % 10.4 % 915 842 8.7 % 11.4% 11.2% 5.1% 11.8%
Spine 740 743 (0.4)% 0.3% (1.6)% 25% 52% 743 727 21% 3.4 % 1.8% 29% 7.2%
NEUROTECHNOLOGY
AND SPINE 1,741 1,658 5.0 % 6.2 % 5.0 % 51% 85% 1,658 1,569 5.6 % 7.7 % 6.4 % 4.3 % 10.0 %

Orthopaedics Net Sales

Orthopaedics net sales in 2014 increased 5.2%, primarily due to a
6.2% increase in unit volume and changes in product mix and 3.0%
due to acquisitions. Net sales were negatively impacted by 2.9% due to
changes in price and 1.1% due to the unfavorable impact of foreign

nm = not meaningful
volume and changes in product mix and 1.4% due to acquisitions. Net
sales were negatively impacted by 2.4% due to changes in price and
2.1% due to the unfavorable impact of foreign currency exchange
rates. Excluding the impact of acquisitions, net sales increased by
5.4% in constant currency in 2013 , primarily due to increases in



currency exchange rates. In constant currency, net sales increased by trauma and extremities products and hips.
6.3% in 2014 , primarily due to increases in trauma and extremities

products and the impact of acquisitions. Net sales in 2013 increased

3.3%, primarily due to a 7.9% increase in unit

10 Dollar amounts in millions except per share amounts or as otherwise specified.
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MedSurg Net Sales

MedSurg net sales in 2014 increased 10.8%, primarily due to a 9.5%
increase in unit volume and changes in product mix and 3.0% due to
acquisitions, and were negatively impacted by 0.8% due to changes in
price and 0.9% due to the unfavorable impact of foreign currency
exchange rates. In constant currency, net sales in 2014 increased
11.7%, led by higher shipments of instruments products and medical
products and the impact of acquisitions; these higher shipments were
partially offset by lower shipments of sustainability products. Net sales
in 2013 increased 4.6%, primarily due to a 3.8% increase in unit
volume and changes in product mix and were negatively impacted by
0.9% due to the unfavorable impact of foreign currency exchange
rates. The effect of pricing was not significant. In constant currency, net
sales in 2013 increased 5.5%, led by higher shipments of endoscopy
products.

Neurotechnology and Spine Net Sales

Neurotechnology and Spine net sales in 2014 increased 5.0%,
primarily due to an 8.1% increase in unit volume and changes in
product mix and 0.5% due to acquisitions, and were negatively
impacted by 2.4% due to changes in price and 1.2% due to the
unfavorable impact of foreign currency exchange rates. In constant
currency net sales in 2014 increased 6.2% led by higher shipments of
neurotechnology products. Net sales in 2013 increased 5.6%, primarily
due to an 8.8% increase in unit volume and changes in product mix
and 0.9% due to acquisitions, and were negatively impacted by 2.0%
due to changes in price and 2.1% due to the unfavorable impact of
foreign currency exchange rates. Excluding the impact of acquisitions,
net sales in 2013 increased 6.8% in constant currency, due to higher
shipments of neurotechnology products.

Consolidated Cost of Sales

Cost of sales increased 10.5% in 2014 to 34.0% of sales compared to
33.0% in 2013 . Cost of sales as a percentage of sales was adversely
impacted by changes in selling prices for our products, unfavorable
product mix and by the unfavorable effect of foreign currency exchange
rates. Our product mix was unfavorable due to the impact of recent
acquisitions and strong MedSurg sales. Cost of sales in 2014 and 2013
includes an additional cost of $27 and $28, respectively, related to
inventory that was "stepped up" to fair value following acquisitions; $1
and $11, respectively in restructuring related charges; and $7 in 2013
for disgorgement of profits associated with a legal settlement. Cost of
sales increased 7.0% in 2013 to 33.0% of sales compared to 32.1% in
2012 . Cost of sales in 2012 includes an additional cost of $18 related
to inventory that was "stepped up" to fair value following acquisitions
and $5 in restructuring related costs.

Research, Development and Engineering Expenses

Research, development and engineering expenses represented 6.3%
of sales in 2014 compared to 5.9% in 2013 and 5.4% in 2012 . The
increased spending levels in 2014 and 2013 were driven by the impact
of acquisitions and by the timing of projects and our continued
investment in new technologies.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased 5.4% in 2014
and represented 44.9% of sales compared to 45.6% in 2013 and
40.9% in 2012 , driven by strong sales growth and cost improvement
efforts. These expenses included $75 and $70 in 2014 and 2013 ,
respectively, of acquisition and integration related charges; $116 and
$52, respectively, of restructuring related charges, $761 and $622,
respectively, related to the Rejuvenate, ABG Il and Neptune recalls;
$62 in 2013 related to regulatory and legal matters; $25 in 2013
representing a donation to an educational

institution. Excluding the impact of these charges, selling, general and
administrative expenses were 35.0% of sales in 2014 compared to
36.4% in 2013 .

Other Income (Expense)

Other expense increased by $42 in 2014 after increasing by $8 in
2013 . Net expense in 2014 increased primarily due to higher interest
expense from the $1,000 senior unsecured notes issued in May 2014,
partially offset by lower interest expense due to favorable tax audit
resolutions. Net expense in 2013 increased due to lower income from
interest and marketable securities, offset by hedge gains and lower
interest expense. The decrease in interest expense was due to
favorable tax audit resolutions in multiple jurisdictions, partially offset by
higher interest expense on borrowings.

Income Taxes

Our effective income tax rate on earnings was 55.6%, 17.0% and
23.9% in 2014, 2013 and 2012, respectively. The effective income tax
rate for 2014 includes the tax impacts of the establishment of a
European regional headquarters and a cash repatriation to the United
States planned for 2015. The effective income tax rate for 2013
includes income tax benefits relating to favorable audit resolutions in
multiple jurisdictions. The effective income tax rate for 2012 includes
the net impact of effective settlement of all tax matters through 2004
relating to two German subsidiaries, and adjustment of the estimate of
foreign tax credits to the amount shown on the tax return as filed.

The American Taxpayer Relief Act of 2012 (the Act) was signed on
January 2, 2013. The Act provided numerous tax provisions for
corporations including an extension of the research tax credit and an
extension of certain provisions for companies with significant
international operations. The provisions originally expired at December
31, 2011 but were retroactively extended through December 31, 2013.
In 2013 we recorded tax benefits of $13 related to the 2012 research
tax credit and other provision of the Act.

Net Earnings

Net earnings in 2014 decreased 48.8% to $515 compared to 2013.
Basic net earnings per share in 2014 decreased 48.9% to $1.36, and
diluted net earnings per share in 2014 decreased 49.0% to $1.34
compared to 2013, respectively. Foreign currency had a negative
impact on our diluted net earnings per share in 2014 of approximately
$0.14. Net earnings in 2013 decreased 22.5% to $1,006 compared to
2012. Basic net earnings per share in 2013 decreased 22.0% to $2.66,
and diluted net earnings per share in 2013 decreased 22.4% to $2.63
compared to 2012, respectively.

Reported net earnings in 2014 includes charges for the Rejuvenate,
ABG Il and Neptune recalls, acquisition and integration related
charges, and additional cost of sales for inventory sold that was
"stepped up" to fair value related to acquisitions, restructuring related
charges and benefits associated with the resolution of certain tax
matters. Excluding the impact of these items, adjusted net earnings ®in
2014 increased 5.6% to $1,810 after increasing 4.0% in 2013 .
Adjusted diluted net earnings per share @ in 2014 increased 5.3% to
$4.73 after increasing 4.4% in 2013 .

®'Non-GAAP Financial Measures

We supplement the reporting of our financial information determined
under accounting principles generally accepted in the United States
(GAAP) with certain non-GAAP financial measures, including
percentage sales growth in constant currency; percentage organic
sales growth; adjusted gross profit; cost of sales excluding specified
items; adjusted selling, general and administrative expenses; adjusted
amortization of intangible assets; adjusted operating income; adjusted
effective income tax rate; adjusted net earnings; and adjusted diluted
net earnings per share (EPS). We believe that
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these non-GAAP measures provide meaningful information to assist
investors and shareholders in understanding our financial results and
assessing our prospects for future performance. Management believes
percentage sales growth in constant currency and the other adjusted
measures described above are important indicators of our operations
because they exclude items that may not be indicative of or are
unrelated to our core operating results and provide a baseline for
analyzing trends in our underlying businesses. Management uses
these non-GAAP financial measures for reviewing the operating results
of reportable business segments and analyzing potential future
business trends in connection with our budget process and bases
certain management incentive compensation on these non-GAAP
financial measures.

To measure percentage sales growth in constant currency, we remove
the impact of changes in foreign currency exchange rates that affect
the comparability and trend of sales. Percentage sales growth in
constant currency is calculated by translating current year results at
prior year average foreign currency exchange rates. To measure
percentage organic sales growth, we remove the impact of changes in
foreign currency exchange rates and acquisitions that affect the
comparability and trend of sales. Percentage organic sales growth is
calculated by translating current year results at prior year average
foreign currency exchange rates excluding the impact of acquisitions.

To measure earnings performance on a consistent and comparable
basis, we exclude certain items that affect the comparability of
operating results and the trend of earnings. These adjustments are
irregular in timing, may not be indicative of our past and future
performance and are therefore excluded to allow investors to better
understand underlying operating trends.

The following are examples of the types of adjustments that may be
included in a period:

1. Acquisition and integration related costs Costs related to
integrating recently acquired businesses and specific costs related
to the consummation of the acquisition process.

2. Amortization of intangible assets . Periodic amortization expense

related to purchased intangible assets.

Selling, General

Restructuring related charges . Costs associated with focused
workforce reductions, other restructuring activities and long-lived
asset impairments.

Rejuvenate and recall matters . Our best estimate of the minimum
of the range of probable loss to resolve certain product recalls.
Regulatory and legal matters . Our best estimate of the minimum
of the range of probable loss to resolve certain regulatory matters
and other legal settlements.

Tax matters . Certain significant and discrete tax items and
adjustments to interest expense related to the settlement of certain
tax matters.

Because non-GAAP financial measures are not standardized, it may
not be possible to compare these financial measures with other
companies' non-GAAP financial measures having the same or similar
names. These adjusted financial measures should not be considered in
isolation or as a substitute for reported sales growth, gross profit, cost
of sales, selling, general and administrative expenses, amortization of
intangible assets, operating income, effective income tax rate, net
earnings and diluted net earnings per share, the most directly
comparable GAAP financial measures. These non-GAAP financial
measures are an additional way of viewing aspects of our operations
that, when viewed with our GAAP results and the reconciliations to
corresponding GAAP financial measures at the end of the discussion of
Results of Operations below, provide a more complete understanding
of our business. We strongly encourage investors and shareholders to
review our financial statements and publicly-filed reports in their
entirety and not to rely on any single financial measure.

The following reconciles the non-GAAP financial measures: adjusted
gross profit; adjusted selling, general and administrative expense;
adjusted operating income; adjusted other income/(expense); adjusted
net earnings; adjusted effective tax rate; and adjusted diluted net
earnings per share; with the most directly comparable GAAP financial
measures:

Admini‘s&trative Intangible Operating Effective Tax
Year Ended December 31, 2014 Gross Profit Expenses Amortization Income Net Earnings Rate Diluted EPS
AS REPORTED $ 6,384 $ 4336 $ 188 $ 1,246 $ 515 55.6 % $ 1.34
Acquisition and integration related charges
Inventory stepped up to fair value 27 — — 27 15 0.5 0.04
Other acquisition and integration related — (75) — 75 50 0.7 0.13
Amortization of intangible assets — — (188) 188 133 11 0.35
Restructuring related charges 1 (116) — 117 78 11 0.20
Rejuvenate and other recall matters — (761) — 761 628 3.1) 1.65
Tax matters — — — — 391 (33.6) 1.02
ADJUSTED $ 6412 $ 3384 $ — $ 2414 $ 1,810 223% $ 4.73




Selling, General

Admini;&trative Intangible Operating Effective Tax
Year Ended December 31, 2013 Gross Profit Expenses Amortization Income Net Earnings Rate Diluted EPS
AS REPORTED $ 6,044 $ 4,114 $ 138 $ 1,256 $ 1,006 17.0% $ 2.63
Acquisition and integration related charges
Inventory stepped up to fair value 28 — — 28 21 0.1 0.06
Other acquisition and integration related — (70) — 70 51 0.3 0.13
Amortization of intangible assets — — (138) 138 98 0.4 0.26
Restructuring related charges 11 (52) — 63 46 0.3 0.12
Rejuvenate and other recall matters — (622) — 622 460 2.0 1.20
Regulatory and legal matters 7 (62) — 69 63 (0.6) 0.17
Donations — (25) — 25 15 0.3 0.04
Tax matters — — — — (46) 2.9 (0.12)
ADJUSTED $ 6,090 $ 3283 $ — $ 2271 $ 1,714 227% $ 4.49

12 Dollar amounts in millions except per share amounts or as otherwise specified.
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Selling General

Adminéilgt?ative Intangible Operating Effective Tax
Year Ended December 31, 2012 Gross Profit Expenses Amortization Income Net Earnings Rate Diluted EPS
AS REPORTED $ 5876 $ 3,466 $ 123 $ 1,741 $ 1,298 239% $ 3.39
Acquisition and integration related charges
Inventory stepped up to fair value 18 — — 18 13 — 0.03
Other acquisition and integration related — 37) — 37 24 0.3 0.06
Amortization of intangible assets — — (123) 123 88 0.3 0.23
Restructuring related charges 5 (75) — 80 59 0.1 0.15
Rejuvenate and other recall matters — (174) — 174 133 — 0.35
Regulatory and legal matters — (33) — 33 33 (0.5) 0.09
ADJUSTED $ 5899 $ 3,147 $ — 3 2,206 $ 1,648 241% $ 4.30

The weighted-average basic and diluted shares outstanding used in the calculation of these non-GAAP financial measures are the same as the
weighted-average shares outstanding used in the calculation of the reported per share amounts.

FINANCIAL CONDITION AND LIQUIDITY

We believe our financial condition continues to be of high quality, as
evidenced by our ability to generate substantial cash from operations
and ready access to capital markets at competitive rates.

Operating cash flow provides the primary source of cash to fund
operating needs and capital expenditures. Excess operating cash is
used first to fund acquisitions to complement our portfolio of
businesses. Other discretionary uses include dividends and share
repurchases. As necessary, we may supplement operating cash flow
with debt to fund these activities. Our overall cash position shows our
strong business results and a global cash management strategy that
takes into account liquidity management, economic factors and tax
considerations.

Operating Activities

Operating cash flow was $1,782 in 2014 , a decrease of 5.5% and
resulted primarily from net earnings adjusted for non-cash items (recall
charges, depreciation and amortization, share-based compensation,
sale of inventory "stepped up" to fair value at acquisition and deferred
income taxes). In addition, the increase in taxes payable was primarily
due to the timing of tax payments associated with tax liabilities arising
from the establishment of a European regional headquarters. These
increases were partially offset by higher levels of inventory and
accounts receivable. The net of accounts receivable, inventory and
accounts payable resulted in the consumption of $249 of cash in 2014 .
Inventory days on hand increased by eight days compared to 2013 as
inventory grew to support higher sales and acquisitions, while accounts
receivable days sales outstanding decreased by one day compared to
2013.

Operating cash flow was $1,886 in 2013, an increase of 13.8%, and
resulted primarily from net earnings adjusted for non-cash items
(depreciation and amortization, share-based compensation, sale of
inventory "stepped up" to fair value at acquisition and deferred income
taxes), along with a decrease of $278 in cash paid for income taxes,
associated with the timing of cash payments as well as favorable tax
audit resolutions in multiple jurisdictions. The net of accounts
receivable, inventory and accounts payable consumed $165 of cash in
2013. Inventory days on hand improved by 1 day due to continued
focus on improved inventory management; accounts receivable days
sales outstanding remained consistent with 2012.

Investing Activities

Net investing activities resulted in cash consumption of $1,878, $2,217
and $736 in 2014 , 2013 and 2012, respectively, primarily due to
acquisitions and capital spending.

Acquisitions. Acquisitions resulted in cash consumption of $916 in
2014 and $2,320 in 2013. In 2014 the cash consumed was primarily for

SBi, Berchtold, PST and Pivot. In 2013 cash consumed was primarily
for Trauson and MAKO. Cash consumed in 2012 of

$154 was primarily associated with the acquisition of Surpass Medical
Ltd.

Capital Spending. We manage capital spending to support our
business growth. Capital expenditures, primarily to support integration
of acquisitions, information technology infrastructure upgrades,
capacity expansion, new product introductions, innovation and cost
savings, were $233, $195 and $210 in 2014 , 2013 and 2012 ,
respectively.

Financing Activities

Dividend Payments. Dividends paid per common share increased
15.1% to $1.22 per share in 2014 , and increased 24.7% to $1.06 per
share in 2013. As a result of the annual increase in dividends paid per
share, total dividend payments to common shareholders were $462,
$401 and $324 in 2014 , 2013 and 2012 , respectively.

Short-Term and Long-Term Debt. We maintain debt levels we
consider appropriate after evaluating a number of factors, including
cash flow expectations, cash requirements for ongoing operations,
investment and financing plans (including acquisitions and share
repurchase activities) and overall cost of capital.

Net proceeds from borrowings were $1,159 and $1,005 in 2014 and
2013, respectively. In 2014 the proceeds were primarily from the public
offerings of notes and commercial paper, and proceeds in 2013 were
primarily from public offerings of notes. Refer to Note 8 in the Notes to
the Consolidated Financial Statements for further information.

Total debt was $3,973 and $2,764 in 2014 and 2013 , respectively.

Share Repurchases. The total use of cash for share repurchases was
$100, $317 and $108 in 2014, 2013 and 2012, respectively.

Liquidity

Our cash, cash equivalents and marketable securities were $5,000 and
$3,980 at December 31, 2014 and 2013 , respectively, and our current
assets exceeded current liabilities by $5,209 and $5,678 at
December 31, 2014 and 2013 , respectively. We anticipate being able
to support our short-term liquidity and operating needs, including
settlements related to the Rejuvenate and ABG Il recalls, from a variety
of sources, including cash from operations, commercial paper and
existing credit lines. In the past we have also raised funds in the capital
markets and may continue to do so from time to time in the future. We
have strong short-term and long-term debt ratings that we believe
should enable us to refinance our debt as it becomes due.

Should additional funds be required we had approximately $1,289 of
borrowing capacity available under all of our existing credit facilities at
December 31, 2014 .

At December 31, 2014 , approximately 68% of our consolidated cash,
cash equivalents and marketable securities were held outside of the
United States. During the third quarter of 2014 we announced
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that we plan to repatriate approximately $2,000 in total of cash from
outside of the United States in 2015. The remainder of the funds
outside of the United States are considered indefinitely reinvested to be
used to expand operations either organically or through acquisitions
outside the United States.

We continually evaluate our receivables, particularly in Spain, Portugal,
ltaly and Greece (the Southern European Region). The total net
receivables from the Southern European Region were approximately
$154 and $199 at December 31, 2014 and 2013 , respectively,
including approximately $78 and $103 of sovereign receivables in 2014
and 2013, respectively. We believe that our current reserves related to
receivables are adequate and any additional credit risk associated with
the Southern European Region is not expected to have a material
adverse impact on our financial position or liquidity. We currently do not
have any investments in the sovereign debt instruments of the
Southern European Region. Any non-sovereign exposure in these
countries in our investment portfolio is considered immaterial.

Guarantees and Other Off-Balance Sheet Arrangements

We do not have guarantees or other off-balance sheet financing
arrangements, including variable interest entities, of a magnitude that
we believe could have a material impact on our financial condition or
liquidity.

CONTRACTUAL OBLIGATIONS AND FORWARD-LOOKING CASH
REQUIREMENTS

As further described in Note 7 to the Consolidated Financial
Statements, as of December 31, 2014 we have recorded charges to
earnings totaling $748 representing the minimum of the range of
probable loss to resolve the Rejuvenate and ABG Il recalls. Based on
the information that has been received, the actuarially determined
range of probable loss to resolve this matter is estimated to be
approximately $1,534 ($1,713 before $179 of third-party insurance
recoveries) to $2,453. The final outcome of this matter is dependent on
many variables that are difficult to predict. The ultimate cost to entirely
resolve this matter may be materially different than the amount of the
current estimate and could have a material adverse effect on our
financial position, results of operations and cash flows. We are not able
to reasonably estimate the future periods in which payments will be
made.

As further described in Note 11 to the Consolidated Financial
Statements, as of December 31, 2014 our defined benefit pension
plans were underfunded by $260, of which approximately $250 related
to plans outside the United States. Due to the rules affecting tax-
deductible contributions in the jurisdictions in which the plans are
offered and the impact of future plan asset performance, changes in
interest rates and potential changes in legislation in the United States
and other foreign jurisdictions, we are not able to reasonably estimate,
beyond 2014, the amounts that may be required to fund defined benefit
pension plans.

As further described in Note 10 to the Consolidated Financial
Statements, as of December 31, 2014 we have recorded a liability for
uncertain income tax positions of $315. Due to uncertainties regarding
the ultimate resolution of income tax audits, we are not able to
reasonably estimate the future periods in which any income tax
payments to settle these uncertain income tax positions will be made.

Our future contractual obligations for agreements with initial terms

greater than one year, including agreements to purchase materials in
the normal course of business, are:

Payment Period

Less
than 1 1-3 After 5
Total year years 3-5 years years
Short-term and long-term
debt $ 3979 $ 727 $ 750 $ 600 $ 1,902
Unconditional purchase
obligations 1,056 697 238 120 1
Operating leases 216 60 78 44 34
Contributions to defined
benefit plans 19 19 — — —
Ol 94 13 17 9 55
$ 5364 $ 1516 $ 1,083 $ 773 $ 1,992

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

In preparing our financial statements in accordance with accounting
principles generally accepted in the United States, there are certain
accounting policies that may require a choice between acceptable
accounting methods or may require substantial judgment or estimation
in their application. These include inventory reserves, income taxes,
acquisitions, goodwill and intangible assets, and legal and other
contingencies. We believe these accounting policies and the others set
forth in Note 1 to the Consolidated Financial Statements should be
reviewed as they are integral to understanding our results of operations
and financial condition.

Inventory Reserves

We maintain reserves for excess and obsolete inventory resulting from
the potential inability to sell certain products at prices in excess of
current carrying costs. We make estimates regarding the future
recoverability of the costs of these products and record provisions
based on historical experience, expiration of sterilization dates and
expected future trends. If actual product life cycles, product demand or
acceptance of new product introductions are less favorable than
projected by management, additional inventory write downs may be
required, which could unfavorably affect future operating results.

Income Taxes

Our annual tax rate is determined based on our income, statutory tax
rates and the tax impacts of items treated differently for tax purposes
than for financial reporting purposes. Tax law requires certain items be
included in the tax return at different times than the items are reflected
in the financial statements. Some of these differences are permanent,
such as expenses that are not deductible in our tax return, and some
differences are temporary and reverse over time, such as depreciation
expense. These temporary differences create deferred tax assets and
liabilities.

Deferred tax assets generally represent the tax effect of items that can
be used as a tax deduction or credit in future years for which we have
already recorded the tax benefit in our income statement. Deferred tax
liabilities generally represent tax expense recognized in our financial
statements for which payment has been deferred, the tax effect of
expenditures for which a deduction has already been taken in our tax
return but has not yet been recognized in our financial statements or
assets recorded at fair value in business combinations for which there
was no corresponding tax basis adjustment.

Inherent in determining our annual tax rate are judgments regarding
business plans, tax planning opportunities and expectations about
future outcomes. Realization of certain deferred tax assets is
dependent upon generating sufficient taxable income in the appropriate
jurisdiction prior to the expiration of the carryforward periods. Although
realization is not assured, management believes it is more likely than
not that our deferred tax assets, net of valuation allowances, will be
realized.



14

Dollar amounts in millions except per share amounts

or as otherwise specified.




STRYKER CORPORATION 2014 Form 10-K

We operate in multiple jurisdictions with complex tax policy and
regulatory environments. In certain of these jurisdictions, we may take
tax positions that management believes are supportable but are
potentially subject to successful challenge by the applicable taxing
authority. These differences of interpretation with the respective
governmental taxing authorities can be impacted by the local economic
and fiscal environment. We evaluate our tax positions and establish
liabilities in accordance with the applicable accounting guidance on
uncertainty in income taxes. We review these tax uncertainties in light
of changing facts and circumstances, such as the progress of tax
audits, and adjust them accordingly. We have a number of audits in
process in various jurisdictions. Although the resolution of these tax
positions is uncertain, based on currently available information, we
believe that it is more likely than not that the ultimate outcomes will not
have a material adverse effect on our financial position, results of
operations or cash flows.

Because there are a number of estimates and assumptions inherent in
calculating the various components of our tax provision, certain
changes or future events, such as changes in tax legislation,
geographic mix of earnings, completion of tax audits or earnings
repatriation plans, could have an impact on those estimates and our
effective tax rate.

Acquisitions, Goodwill and Intangibles, and Long-Lived Assets

We account for acquired businesses using the purchase method of
accounting. Under the purchase method, our financial statements
include the operations of an acquired business starting from the
completion of the acquisition. In addition, the assets acquired and
liabilities assumed are recorded at the date of acquisition at their
respective estimated fair values, with any excess of the purchase price
over the estimated fair values of the net assets acquired recorded as
goodwill.

Significant judgment is required in estimating the fair value of intangible
assets and in assigning their respective useful lives. Accordingly, we
typically obtain the assistance of third-party valuation specialists for
significant items. The fair value estimates are based on available
historical information and on future expectations and assumptions
deemed reasonable by management but are inherently uncertain. We
typically use an income method to estimate the fair value of intangible
assets, which is based on forecasts of the expected future cash flows
attributable to the respective assets. Significant estimates and
assumptions inherent in the valuations reflect a consideration of other
marketplace participants and include the amount and timing of future
cash flows (including expected growth rates and profitability), the
underlying product or technology life cycles, the economic barriers to
entry and the discount rate applied to the cash flows. Unanticipated
market or macroeconomic events and circumstances may occur that
could affect the accuracy or validity of the estimates and assumptions.

Determining the useful life of an intangible asset also requires
judgment. With the exception of certain trade names, the majority of
our acquired intangible assets (e.g., certain trademarks or brands,
customer and distributor relationships, patents and technologies) are
expected to have determinable useful lives. Our assessment as to the
useful lives of these intangible assets is based on a humber of factors
including competitive environment, market share, trademark and/or
brand history, underlying product life cycles, operating plans and the
macroeconomic environment of the countries in which the trademarks
or brands are sold. Our estimates of the useful lives of determinable-
lived intangibles are primarily based on these same factors.
Determinable-lived intangible assets are amortized to expense over
their estimated useful life.

In certain of our acquisitions, we acquire in-process research and
development (IPRD) intangible assets. IPRD is considered to be an
indefinite-lived intangible asset until such time as the research is
completed (at which time it becomes a determinable-lived intangible
asset) or determined to have no future use (at which time it is
impaired).

The value of indefinite-lived intangible assets and goodwill is not
amortized but is tested at least annually for impairment. Our
impairment testing for goodwill is performed separately from our
impairment testing of indefinite-lived intangibles. We perform our
annual impairment test for goodwill in the fourth quarter of each year.
We have adopted the provisions of Accounting Standards Update
(ASU) No. 2011-08, Intangibles - Goodwill and Other: Testing Goodwill
for Impairment , which permits us to consider qualitative indicators of
the fair value of a reporting unit when it is unlikely that a reporting unit
has impaired goodwill. In certain circumstances, we may also utilize a
discounted cash flow analysis that requires certain assumptions and
estimates be made regarding market conditions and our future
profitability. In those circumstances we test goodwill for impairment by
reviewing the book value compared to the fair value at the reporting
unit level. We test individual indefinite-lived intangibles by reviewing the
individual book values compared to the fair value. We determine the
fair value of our reporting units and indefinite-lived intangible assets
based on the income approach. Under the income approach, we
calculate the fair value of our reporting units and indefinite-lived
intangible assets based on the present value of estimated future cash
flows. Considerable management judgment is necessary to evaluate
the impact of operating and macroeconomic changes and to estimate
future cash flows to measure fair value. Assumptions used in our
impairment evaluations, such as forecasted growth rates and cost of
capital, are consistent with internal projections and operating plans. We
believe such assumptions and estimates are also comparable to those
that would be used by other marketplace participants.

We did not recognize any impairment charges for goodwill during the
years presented, as our annual impairment testing indicated that all
reporting unit goodwill fair values exceeded their respective recorded
values. Future changes in the judgments, assumptions and estimates
that are used in our impairment testing for goodwill and indefinite-lived
intangible assets, including discount and tax rates and future cash flow
projections, could result in significantly different estimates of the fair
values. A significant reduction in the estimated fair values could result
in impairment charges that could materially affect our financial
statements.

We review our other long-lived assets for indicators of impairment
whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. The evaluation is performed
at the lowest level of identifiable cash flows, which is at the individual
asset level or the asset group level. The undiscounted cash flows
expected to be generated by the related assets are estimated over their
useful life based on updated projections. If the evaluation indicates that
the carrying amount of the assets may not be recoverable, any
potential impairment is measured based upon the fair value of the
related assets or asset group as determined by an appropriate market
appraisal or other valuation technique. Assets classified as held for
sale, if any, are recorded at the lower of carrying amount or fair value
less costs to sell.

Legal and Other Contingencies

We are involved in various ongoing proceedings, legal actions and
claims arising in the normal course of business, including proceedings
related to product, labor and intellectual property, and other matters
that are more fully described in Note 7 to the
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Consolidated Financial Statements. The outcomes of these matters will
generally not be known for prolonged periods of time. In certain of the
legal proceedings, the claimants seek damages, as well as other
compensatory and equitable relief, that could result in the payment of
significant claims and settlements and/or the imposition of injunctions
or other equitable relief. For legal matters for which management has
sufficient information to reasonably estimate our future obligations, a
liability representing management's best estimate of the probable loss,
or the minimum of the range of probable losses when a best estimate
within the range is not known, for the resolution of these legal matters
is recorded. The estimates are based on consultation with legal
counsel, previous settlement experience and settlement strategies. If
actual outcomes are less favorable than those projected by
management, additional expense may be incurred, which could
unfavorably affect future operating results. We are currently self-
insured for product liability-related claims and expenses. The ultimate
cost to us with respect to product liability claims could be materially
different than the amount of the current estimates and accruals and
could have a material adverse effect on our financial position, results of
operations and cash flows.

NEW ACCOUNTING PRONOUNCEMENTS

In May 2014 the FASB issued Accounting Standard Update (ASU) No.
2014-09, Revenue from Contracts with Customers, which supersedes
and replaces nearly all currently-existing guidance under United States
Generally Accepted Accounting Principles related to revenue
recognition including related disclosure requirements. This guidance
will be effective for us beginning January 1, 2017. We have not yet
completed an assessment of the impact that adoption of this guidance
will have on our consolidated financial statements.

OTHER INFORMATION
Hedging and Derivative Financial Instruments

We sell our products throughout the world. As a result, our financial
results could be significantly affected by factors such as weak
economic conditions or changes in foreign currency exchange rates.
Our operating results are primarily exposed to changes in exchange
rates among the United States dollar; European currencies, in
particular the euro, Swiss franc and the British pound; the Japanese
yen; the Australian dollar; and the Canadian dollar. We develop and
manufacture products in the United States, China, France, Germany,
Ireland, Puerto Rico and Switzerland and incur costs in the applicable
local currencies. This worldwide deployment of facilities serves to
partially mitigate the impact of currency exchange rate changes on our
cost of sales.

We enter into designated and non-designated forward currency
exchange contracts to mitigate the impact of currency fluctuations on
transactions denominated in nonfunctional currencies, thereby limiting
risk that would otherwise result from changes in exchange rates. These
nonfunctional currency exposures principally relate to intercompany
receivables and payables arising from intercompany purchases of
manufactured products. The periods of the forward currency exchange
contracts correspond to the periods of the exposed transactions, with
realized gains and losses included in the measurement and recording
of transactions denominated in the nonfunctional currencies. All
forward currency exchange contracts are recorded at their fair value
each period, with resulting gains (losses) for non-designated forward
contracts and any ineffectiveness measured on designated forward
currency exchange contracts included in our Consolidated Statements
of Earnings. For derivative instruments that are designated and qualify
as a cash flow hedge, the effective portion of the gain or loss on the
derivative is reported as a component of accumulated other
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comprehensive income, and reclassified into earnings in the same
period during which the hedged transaction affects earnings.

The estimated fair value of forward currency exchange contracts
represents the measurement of the contracts at month-end spot rates
as adjusted by current forward points. A hypothetical 10% change in
foreign currencies relative to the United States dollar would change the
December 31, 2014 fair value by approximately $79. We are exposed
to credit loss in the event of nonperformance by counterparties on our
outstanding forward currency exchange contracts, but we do not
anticipate nonperformance by any of our counterparties.

We have certain investments in net assets in international locations
that are not hedged. These investments are subject to translation gains
and losses due to changes in foreign currency exchange rates. For
2014 the strengthening of foreign currencies relative to the United
States dollar increased the value of these investments in net assets
and the related foreign currency translation adjustment loss in
shareholders' equity by $(440) to $(134), from $306 as of December
31, 2013.

ITEM 7A. QUANTITATIVE AND QUALITATIVE

DISCLOSURES ABOUT MARKET RISK

We consider our material area of market risk exposure to be exchange
rate risk. Quantitative and qualitative disclosures about exchange rate
risk are included in the "Other Information" section of Management's
Discussion and Analysis of Financial Condition in Item 7, under the
caption "Other Information - Hedging and Derivative Financial
Instruments."

Dollar amounts in millions except per share amounts or as otherwise specified.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON CONSOLIDATED FINANCIAL STATEMENTS
The Board of Directors and Shareholders of Stryker Corporation :

We have audited the accompanying consolidated balance sheets of Stryker Corporation and subsidiaries as of December 31, 2014
and 2013 , and the related consolidated statements of earnings and comprehensive income, shareholders' equity, and cash flows
for each of the three years in the period ended December 31, 2014 . Our audits also included the financial statement schedule
listed in the Index at Item 15(a). These financial statements and schedule are the responsibility of the Company's management.
Our responsibility is to express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Stryker Corporation and subsidiaries at December 31, 2014 and 2013 , and the consolidated results of their operations and their
cash flows for each of the three years in the period ended December 31, 2014 , in conformity with U.S. generally accepted
accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic
financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Stryker Corporation's internal control over financial reporting as of December 31, 2014 , based on criteria established in Internal

Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013
framework) and our report dated February 12, 2015 expressed an unqualified opinion thereon.

/s/  ERNST & YOUNG LLP

Grand Rapids, Michigan
February 12, 2015
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Stryker Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF EARNINGS

Years Ended December 31,

2014 2013 2012
Net sales $ 9,675 $ 9,021 8,657
Cost of sales 3,291 2,977 2,781
Gross profit 6,384 6,044 5,876
Research, development and engineering expenses 614 536 471
Selling, general and administrative expenses 3,575 3,492 3,367
Recall charges, net of insurance recoveries 761 622 174
Intangible asset amortization 188 138 123
Total operating expenses 5,138 4,788 4,135
Operating income 1,246 1,256 1,741
Other income (expense), net (86) (44) (36)
Earnings before income taxes 1,160 1,212 1,705
Income taxes 645 206 407
Net earnings $ 515 $ 1,006 1,298
Net earnings per share of common stock:
Basic net earnings per share of common stock $ 136 $ 2.66 341
Diluted net earnings per share of common stock $ 134 % 2.63 3.39
Weighted-average shares outstanding—in millions:
Basic 378.5 378.6 380.6
Net effect of dilutive employee stock options 4.3 35 2.4
Diluted 382.8 382.1 383.0
Anti-dilutive shares excluded from the calculation of net effect of dilutive employee stock
options — — 6.4
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Years Ended December 31,
2014 2013 2012
Net earnings $ 515 $ 1,006 $ 1,298
Other comprehensive income (loss), net of tax
Marketable securities 3 (4) 4
Pension plans (55) 20 (69)
Unrealized gains on designated hedges 6 7 —
Financial statement translation (440) 80 50
Total other comprehensive (loss) income, net of tax (486) 103 (15)
Comprehensive income $ 29 $ 1,109 1,283

See accompanying notes to Consolidated Financial Statements.

18 Dollar amounts in millions except per share amounts or as otherwise specified.
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Stryker Corporation and Subsidiaries
CONSOLIDATED BALANCE SHEETS

December 31,

2014 2013

ASSETS
Current assets
Cash and cash equivalents $ 1,795 $ 1,339
Marketable securities 3,205 2,641
Accounts receivable, less allowance of $59 ($72 in 2013) 1,572 1,518
Inventories

Materials and supplies 248 227

Work in process 88 85

Finished goods 1,252 1,110
Total inventories 1,588 1,422
Deferred income taxes 989 880
Prepaid expenses and other current assets 524 535
Total current assets 9,673 8,335
Property, plant and equipment

Land, buildings and improvements 678 686

Machinery and equipment 1,919 1,811
Total property, plant and equipment 2,597 2,497
Less accumulated depreciation 1,499 1,416
Net property, plant and equipment 1,098 1,081
Other assets
Goodwill 4,186 3,844
Other intangibles, net 2,018 1,989
Other 738 494
Total assets $ 17,713  $ 15,743
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payable 329 314
Accrued compensation 597 535
Income taxes 333 131
Dividend payable 131 115
Accrued recall expenses 1,593 772
Accrued expenses and other liabilities 754 765
Current maturities of debt 727 25
Total current liabilities 4,464 2,657
Long-term debt, excluding current maturities 3,246 2,739
Other liabilities 1,408 1,300
Shareholders' equity
Common stock, $0.10 par value:

Authorized: 1 billion shares, outstanding: 378 million shares (378 million in 2013) 38 38
Additional paid-in capital 1,252 1,160
Retained earnings 7,559 7,617
Accumulated other comprehensive income (254) 232
Total shareholders' equity 8,595 9,047
Total liabilities & shareholders' equity $ 17,713 % 15,743

See accompanying notes to Consolidated Financial Statements.
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Stryker Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Balances at January 1, 2012
Net earnings
Other comprehensive loss

Issuance of 1.5 million shares of common stock
under stock option and benefit plans, including $28
excess income tax benefit

Repurchase and retirement of 2.1 million shares of
common stock

Share-based compensation

Cash dividends declared of $0.9025 per share of
common stock

Balances at December 31, 2012
Net earnings
Other comprehensive income

Issuance of 2.1 million shares of common stock
under stock option and benefit plans, including $47
excess income tax benefit

Repurchase and retirement of 4.8 million shares of
common stock

Share-based compensation

Cash dividends declared of $1.10 per share of
common stock

Balances at December 31, 2013
Net earnings
Other comprehensive loss

Issuance of 2.2 million shares of common stock
under stock option and benefit plans, including $59
excess income tax benefit

Repurchase and retirement of 1.3 million shares of
common stock

Share-based compensation

Cash dividends declared of $1.26 per share of
common stock

Balances at December 31, 2014

See accompanying notes to Consolidated Financial Statements.
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Accumulated

Additional Other
Common Paid-In Retained Comprehensive
Stock Capital Earnings Income (Loss) Total

$ 38 % 1,022 $ 6,479 $ 144 % 7,683
1,298 1,298

(15) (15)

7 7

(6) (102) (108)

75 75

(343) (343)

38 1,098 7,332 129 8,597

1,006 1,006

103 103
@ @
(13) (304) (317)

76 76
(417) (417)

38 1,160 7,617 232 9,047

515 515
(486) (486)

19 19
4) (96) (100)

77 77
(477) (477)

$ 38 3 1252 $ 7559 $ (254) $ 8,595

Dollar amounts in millions except per share amounts

or as otherwise specified.




STRYKER CORPORATION 2014 Form 10-K

Stryker Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net earnings

Years Ended December 31,

Adjustments to reconcile net earnings to net cash provided by operating activities:

Depreciation

Amortization of intangible assets

Share-based compensation

Gross recall charges

Sale of inventory stepped up to fair value at acquisition
Deferred income tax benefit

Changes in operating assets and liabilities, net of effects of acquisitions:

Accounts receivable
Inventories
Accounts payable
Accrued expenses and other liabilities
Recall related payments
Income taxes
Other
Net cash provided by operating activities
Investing activities
Acquisitions, net of cash acquired
Purchases of marketable securities
Proceeds from sales of marketable securities
Purchases of property, plant and equipment
Net cash used in investing activities
Financing activities
Proceeds from borrowings
Payments on borrowings
Proceeds from issuance of long-term debt, net
Dividends paid
Repurchase and retirement of common stock
Other financing
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash and cash equivalents
Change in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental cash flow disclosure:
Cash paid for income taxes, net of refunds

2014 2013 2012
$ 515 $ 1,006 $ 1,298
190 169 154
188 138 123
77 76 75
940 622 174
27 28 18
60 23 (39)
(89) (89) (20)
(173) 7 18
13 1 (48)
92 41 9
(98) (6) (3)
133 (124) (159)
(93) 78 57
1,782 1,886 1,657
(916) (2,320) (154)
(4,365) (4,558) (3,480)
3,636 4,856 3,108
(233) (195) (210)
(1,878) (2,217) (736)
1,601 369 178
(1,428) (355) (182)
986 991 —
(462) (401) (324)
(100) (317) (108)
32 13 (13)
629 300 (449)
a7 (25) 18
456 (56) 490
1,339 1,395 905
$ 1,795 $ 1,339 $ 1,395
$ 437 $ 321 % 599

See accompanying notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations: Stryker Corporation (the "Company," "we," "us,"
or "our") is one of the world's leading medical technology companies.
Our products include implants used in joint replacement and trauma
surgeries; surgical equipment and surgical navigation systems;
endoscopic and communications systems; patient handling and
emergency medical equipment; neurosurgical, neurovascular and
spinal devices; as well as other medical device products used in a
variety of medical specialties.

Basis of Presentation and Consolidation: The Consolidated
Financial Statements include the Company and its subsidiaries. All
significant intercompany accounts and transactions are eliminated in
consolidation. We have no material interests in variable interest entities
and none that require consolidation. Certain prior year amounts have
been reclassified to conform with the presentation of our consolidated
statements of earnings in 2014.

Use of Estimates: Preparation of financial statements in conformity
with accounting principles generally accepted in the United States
(GAAP) requires management to make estimates and assumptions that
affect the amounts reported in the Consolidated Financial Statements
and accompanying disclosures. These estimates are based on
management's best knowledge of current events and actions we may
undertake in the future. Estimates are used in accounting for, among
other items, pensions, stock options, valuation of acquired intangible
assets, useful lives for depreciation and amortization of long-lived
assets, future cash flows associated with impairment testing for
goodwill, indefinite-lived intangible assets and other long-lived assets,
excess and obsolete inventory, deferred tax assets and liabilities,
uncertain income tax positions and contingencies. Actual results may
ultimately differ from estimates.

Revenue Recognition: Sales are recognized when revenue is realized
or realizable and has been earned. Our policy is to recognize revenue
when title to the product, ownership and risk of loss transfer to the
customer, which can be on the date of shipment, the date of receipt by
the customer or, for most orthopaedics products, when we receive
appropriate naotification that the product has been used or implanted. A
provision for estimated sales returns, discounts, rebates and other
sales incentives is recorded as a reduction of net sales in the same
period that the revenue is recognized. Shipping and handling costs
charged to customers are included in net sales.

Cost of Sales: Cost of sales is primarily comprised of direct materials
and supplies consumed in the manufacture of product, as well as
manufacturing labor, depreciation expense and direct overhead
expense necessary to acquire and convert the purchased materials
and supplies into finished product. Cost of sales also includes the cost
to distribute products to customers, inbound freight costs, warehousing
costs and other shipping and handling activity.

Research, Development and Engineering Expenses: Research and
development costs are charged to expense as incurred. Costs include
research, development and engineering activities relating to the
development of new products, improvement of existing products,
technical support of products and compliance with governmental
regulations for the protection of customers and patients. Costs primarily
consist of salaries, wages, consulting and depreciation and
maintenance of research facilities and equipment.

Selling, General and Administrative Expenses: Selling, general and
administrative expense is primarily comprised of selling expenses,
marketing expenses, administrative and other indirect overhead costs,
amortization of loaner instrumentation,

depreciation and amortization expense of non-manufacturing assets
and other miscellaneous operating items.

Currency Translation: Financial statements of subsidiaries outside
the United States generally are measured using the local currency as
the functional currency. Adjustments to translate those statements into
United States dollars are recorded in other comprehensive income
(OCI). Transactional exchange gains and losses are included in
earnings.

Cash Equivalents: Highly liquid investments with remaining stated
maturities of three months or less when purchased are considered
cash equivalents and recorded at cost.

Marketable Securities: Marketable securities consist of marketable
debt securities, certificates of deposit and mutual funds. Mutual funds
are acquired to offset changes in certain liabilities related to deferred
compensation arrangements and are expected to be used to settle
these liabilities. Pursuant to our investment policy, all individual
marketable security investments must have a minimum credit quality of
single A (per Standard & Poor's and Fitch) and A2 (per Moody's
Corporation) at the time of acquisition, while the overall portfolio of
marketable securities must maintain a minimum average credit quality
of double A (per Standard & Poor’'s and Fitch) or Aa (per Moody’s
Corporation). In the event of a rating downgrade below the minimum
credit quality subsequent to purchase, the marketable security
investment is evaluated to determine the appropriate action to take to
minimize the overall risk to our marketable security investment
portfolio. Our marketable securities are classified as available-for-sale
and trading securities.

Accounts Receivable: Accounts receivable consists of trade and
other miscellaneous receivables. An allowance is maintained for
doubtful accounts for estimated losses in the collection of accounts
receivable. Estimates are made regarding the ability of customers to
make required payments based on historical credit experience and
expected future trends. Accounts receivable are written off when all
reasonable collection efforts are exhausted.

Inventories: Inventories are stated at the lower of cost or market, with
cost generally determined using the first-in, first-out (FIFO) cost
method. For excess and obsolete inventory resulting from the potential
inability to sell specific products at prices in excess of current carrying
costs, reserves are maintained to reduce current carrying cost to
market prices.

Financial Instruments: Our financial instruments consist of cash, cash
equivalents, marketable securities, accounts receivable, other
investments, accounts payable, debt and foreign currency exchange
contracts. With the exception of our long-term debt, which is discussed
in further detail in Note 8, our estimates of fair value for financial
instruments approximate their carrying amounts as of December 31,
2014 and 2013.

All marketable securities are recognized at fair value. Adjustments to
the fair value of marketable securities that are classified as available-
for-sale are recorded as increases or decreases, net of income taxes,
within accumulated other comprehensive income (AOCI) in
shareholders’ equity and adjustments to the fair value of marketable
securities that are classified as trading are recorded in earnings. The
amortized cost of marketable debt securities is adjusted for
amortization of premiums and discounts to maturity computed under
the effective interest method. Such amortization is included in other
income (expense) along with interest and realized gains and losses.
The cost of securities sold is determined by the specific identification
method.
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We review declines in the fair value of our investments classified as
available-for-sale for impairment to determine whether the decline in
fair value is an other-than-temporary impairment. The resulting losses
from other-than-temporary impairments of available-for-sale marketable
securities are included in earnings.

Derivatives: All derivatives are recognized at fair value and reported
on a gross basis. We enter into forward currency exchange contracts to
mitigate the impact of currency fluctuations on transactions
denominated in nonfunctional currencies, thereby limiting our risk that
would otherwise result from changes in exchange rates. These
nonfunctional currency exposures principally relate to intercompany
receivables and payables arising from intercompany purchases of
manufactured products. The periods of the forward currency exchange
contracts correspond to the periods of the exposed transactions, with
realized gains and losses included in the measurement and recording
of transactions denominated in the nonfunctional currencies. All
forward currency exchange contracts are recorded at their fair value
each period, with resulting gains (losses) included in earnings.

Forward currency exchange contracts designated as cash flow hedges
are designed to hedge the variability of cash flows associated with
forecasted transactions denominated in a foreign currency that will take
place in the future. Changes in value of derivatives designated as cash
flow hedges are recorded in AOCI on the consolidated balance sheets
until earnings are affected by the variability of the underlying cash
flows. At that time, the applicable amount of gain or loss from the
derivative instrument that is deferred in shareholders’ equity is
reclassified into earnings and is included in other income (expense) or
cost of goods sold in the consolidated statements of earnings,
depending on the underlying transaction that is being hedged. We
report our derivative instruments on a gross basis.

Interest rate derivative instruments designated as fair value hedges are
being used to manage the exposure to interest rate movements and to
reduce borrowing costs by converting fixed-rate debt into floating-rate
debt. Under these agreements, we agree to exchange, at specified
intervals, the difference between fixed and floating interest amounts
calculated by reference to an agreed-upon notional principal amount.

Property, Plant and Equipment: Property, plant and equipment is
stated at cost. Depreciation is generally computed by the straight-line
method over the estimated useful lives of three to 30 years for buildings
and improvements and three to ten years for machinery and
equipment.

Goodwill and Other Intangible Assets: Goodwill represents the
excess of purchase price over fair value of tangible net assets of
acquired businesses at the acquisition date, after amounts allocated to
other identifiable intangible assets. Factors that contribute to the
recognition of goodwill include securing synergies that are specific to
our business and not available to other market participants and are
expected to increase revenues and profits; acquisition of a talented
workforce; cost savings opportunities; the strategic benefit of
expanding our presence in core and adjacent markets; and diversifying
our product portfolio.

The fair values of other identifiable intangible assets are primarily
determined using the income approach. Other intangible assets
include, but are not limited to, developed technology, customer and
distributor relationships (which reflect expected continued customer or
distributor patronage) and trademarks and patents. Intangible assets
with determinable useful lives are amortized on a straight-line basis
over their estimated useful lives of four to 40 years. Certain acquired
trade names are considered to have indefinite lives and
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are not amortized, but are assessed annually for potential impairment
as described below.

In certain of our acquisitions, we acquire in-process research and
development (IPRD) intangible assets. IPRD is considered to be an
indefinite-lived intangible asset until such time as the research is
completed (at which time it becomes a determinable-lived intangible
asset) or determined to have no future use (at which time it is
impaired).

Goodwill, Intangibles and Long-Lived Asset Impairment Tests: We
perform our annual impairment test for goodwill in the fourth quarter of
each year. We consider qualitative indicators of the fair value of a
reporting unit when it is unlikely that a reporting unit has impaired
goodwill. In certain circumstances, we may also utilize a discounted
cash flow analysis that requires certain assumptions and estimates be
made regarding market conditions and our future profitability. Indefinite-
lived intangible assets are also tested at least annually for impairment
by comparing the individual carrying values to the fair value.

We review long-lived assets for indicators of impairment whenever
events or changes in circumstances indicate that the carrying amount
may not be recoverable. The evaluation is performed at the lowest level
of identifiable cash flows. Undiscounted cash flows expected to be
generated by the related assets are estimated over the asset's useful
life based on updated projections. If the evaluation indicates that the
carrying amount of the asset may not be recoverable, any potential
impairment is measured based upon the fair value of the related asset
or asset group as determined by an appropriate market appraisal or
other valuation technique. Assets classified as held for sale are
recorded at the lower of carrying amount or fair value less costs to sell.

Share-Based Compensation: We utilize share based compensation in
the form of stock options, restricted stock units (RSUs) and
performance-based restricted stock units (PSUs). Compensation
expense is recognized in the Consolidated Statements of Earnings
based on the estimated fair value of the awards at grant date.
Compensation expense recognized reflects an estimate of the number
of awards expected to vest after taking into consideration an estimate
of award forfeitures based on actual experience and is recognized on a
straight-line basis over the requisite service period, which is generally
the period required to obtain full vesting. Management expectations
related to the achievement of performance goals associated with PSU
grants is assessed regularly and that assessment is used to determine
whether PSU grants are expected to vest. If performance-based
milestones related to PSU grants are not met or not expected to be
met, any compensation expense recognized to date associated with
grants that are not expected to vest will be reversed.

Income Taxes: Deferred income tax assets and liabilities are
determined based on differences between financial reporting and
income tax bases of assets and liabilities and are measured using the
enacted income tax rates in effect for the years in which the differences
are expected to reverse. Deferred income tax benefits generally
represent the change in net deferred income tax assets and liabilities
during the year. Other amounts result from adjustments related to
acquisitions as appropriate.

We operate in multiple income tax jurisdictions both within the United
States and internationally. Accordingly, management must determine
the appropriate allocation of income to each of these jurisdictions
based on current interpretations of complex income tax regulations.
Income tax authorities in these jurisdictions regularly perform audits of
our income tax filings. Income tax audits associated with the allocation
of this income and other complex issues, including inventory transfer
pricing and cost sharing, product
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royalty and foreign branch arrangements, may require an extended
period of time to resolve and may result in significant income tax
adjustments if changes to the income allocation are required between
jurisdictions with different income tax rates.

New Accounting Pronouncements Not Yet Adopted: In May 2014,
the FASB issued Accounting Standard Update (ASU) No. 2014-09,
Revenue from Contracts with Customers, which supersedes and
replaces nearly all currently-existing United States GAAP revenue
recognition guidance including related disclosure requirements. This
guidance will be effective for us beginning January 1, 2017. We have
not yet completed our assessment of the impact that adoption of this
guidance will have on our financial statements.

NOTE 2 - ACCUMULATED OTHER COMPREHENSIVE INCOME
(AOCI)

Changes in and reclassifications out of AOCI, net of tax, for the years
ended December 31, 2014 and 2013 were:

2014 2013

Marketable Securities - Beginning $ —— 5 4
Other comprehensive income (OCI) 12 16
Income tax expense on OCI 2) 1
Reclassifications out of AOCI into:

Cost of sales — —

Other (income) expense 9) (21)

Income tax expense (benefit) 2 —
Total other comprehensive income 3 (4)
Marketable Securities - Ending $ 3 8 —
Pension Plans - Beginning $ (81) $ (101)
Other comprehensive income (OCI) (72) 30
Income tax expense on OCI 22 (15)
Reclassifications out of AOCI into:

Cost of sales (6) 7

Other (income) expense — —

Income tax expense (benefit) 1 2)
Total other comprehensive income (55) 20
Pension Plans - Ending $ (136) $ (81)
Hedges - Beginning $ 7 % =
Other comprehensive income (OCI) 10 8
Income tax expense on OCI (4) 4
Reclassifications out of AOCI into:

Cost of sales (1) 9)

Other (income) expense — —

Income tax expense (benefit) 1 4
Total other comprehensive income 6 7
Hedges - Ending $ 13 3 7
Financial Statement Translation - Beginning $ 306 $ 226
Other comprehensive income (OCI) (440) 80
Financial Statement Translation - Ending $ (134) $ 306
AOCI - Beginning $ 232 $ 129
Other comprehensive income (OCI) (490) 134
Income tax expense on OCI 16 (10)

NOTE 3 - FAIR VALUE MEASUREMENTS

Financial assets and liabilities carried at fair value are classified and
disclosed in one of the following three categories:

Level 1 Quoted market prices in active markets for identical assets or liabilities.
Observable market-based inputs or unobservable inputs that are
Level 2
corroborated by market data.
Level 3 Unobservable inputs reflecting our assumptions or external inputs from

active markets.

When applying fair value principles in the valuation of assets and
liabilities, we are required to maximize the use of quoted market prices
and minimize the use of unobservable inputs. We calculate the fair
value of our Level 1 and Level 2 instruments based on the exchange
traded price of similar or identical instruments, where available, or
based on other observable inputs. There were no significant transfers
into or out of Level 1 or Level 2 that occurred between December 31,
2014 and December 31, 2013 . The fair value of our Level 3 assets and
liabilities are calculated as the net present value of expected cash flows
based on externally provided or obtained inputs. Certain Level 3 assets
may also be based on sale prices of similar assets. Our fair value
calculations take into consideration our credit risk and that of our
counterparties. Should a counterparty default, our maximum exposure
to loss is the asset balance of the instrument. We did not change our
valuation techniques used in measuring the fair value of any financial
assets and liabilities during the year.

Our valuation of our assets and liabilities measured at fair value at
December 31, 2014 and 2013 is:

2014 2013
Cash and cash equivalents $ 1,795 $ 1,339
Trading marketable securities 80 72
Level 1 - Assets 1,875 1,411
Available-for-sale marketable securities
Corporate and asset-backed debt securities 1,525 1,177
Foreign government debt securities 726 845
United States agency debt securities 382 211
United States treasury debt securities 474 350
Certificates of deposit 110 53
Other 12 5
Total available-for-sale marketable securities 3,229 2,641

Foreign currency exchange forward contracts 32 25

Interest rate swap asset 10 —
Level 2 - Assets 3,271 2,666
Total assets measured at fair value $ 5,146 $ 4,077
Deferred compensation arrangements $ 80 $ 72
Level 1 - Liabilities 80 72
Foreign currency exchange forward contracts 12
Level 2 - Liabilities 12 2
Contingent consideration
Beginning Balance 59 103
Losses (Gains) included in earnings 4 5)
Settlements (15) (39)
Ending Balance 48 59
Level 3 - Liabilities 48 59
Total liabilities measured at fair value $ 140 $ 133




Reclassifications out of AOCI into:
Cost of sales
Other (income) expense
Income tax expense (benefit)
Total other comprehensive income

AOCI - Ending
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(7) (2

9) (21)

4 2

(486) 103

$  (254) 232
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The cost and estimated fair value of available-for-sale marketable
securities at December 31, 2014 by contractual maturity are:

2014
Estimated
Cost Fair Value
Due in one year or less $ 430 $ 430
Due after one year through three years 2,502 2,505
Due after three years 294 294
Summary of marketable securities: December December
2014 2013
Amortized Cost
Available-for-sale marketable securities:
Corporate and asset-backed debt securities $ 1,523 $ 1,177
Foreign government debt securities 725 846
United States agency debt securities 382 211
United States treasury debt securities 474 350
Certificates of deposit 110 53
Other 12 5
Gross Unrealized Gains
Corporate and asset-backed debt securities $ 33 1
Foreign government debt securities 2 —

United States agency debt securities — —
United States treasury debt securities — —
Certificates of deposit — —

Other — —
Gross Unrealized Losses

Corporate and asset-backed debt securities $ 1) $ (1)

Foreign government debt securities 1) (1)

United States agency debt securities — —
United States treasury debt securities — —
Certificates of deposit — —

Other — —
Estimated Fair Value
Corporate and asset-backed debt securities $ 1,525 $ 1,177
Foreign government debt securities 726 845
United States agency debt securities 382 211
United States treasury debt securities 474 350
Certificates of deposit 110 53
Other 12 5
Total available-for-sale marketable securities $ 3,229 $ 2,641
Trading marketable securities 80 72
Total marketable securities $ 3,309 $ 2,713
Reported as:
Current assets-marketable securities $ 3,205 $ 2,641
Current assets-prepaid expenses and other current
assets $ 24 $ =
Noncurrent assets-other $ 80 $ 72

At December 31, 2014, $ 24 of interest receivable related to our
marketable securities portfolio was recorded in "Prepaid expenses and
other current assets." The estimated fair value of the liability for
contingent consideration represents milestone payments for
acquisitions. The fair value of the liability was estimated using a
discounted cash flow technique. Significant unobservable inputs to this
technique included our probability assessments of occurrence of
triggering events, appropriately discounted considering the
uncertainties associated with the obligation. We remeasure this liability
each reporting period and record the changes in the fair value in
general and administrative expense (for probability of

occurrence) and other income (expense) (for changes in time value of
money) in earnings.

The fair value and probability assessments of occurrence of triggering
events for contingent consideration fair value measurements classified
in Level 3 at December 31, 2014 were:

Probability Range

Maximum

100 95

Fair Value Minimum

48 85

Weighted Average

The unrealized losses on our available-for-sale marketable securities
were primarily caused by increases in yields as a result of changing
conditions in the global credit markets. While some of these
investments have been downgraded by rating agencies since their
initial purchase, less than 1% of our investments in available-for-sale
marketable securities had a credit quality rating of less than single A
(per Standard & Poors and Fitch) and A2 (per Moody's). Because we
do not intend to sell the investments and it is not more likely than not
that we will be required to sell the investments before recovery of their
amortized cost basis, which may be maturity, we do not consider these
investments to be other-than-temporarily impaired at December 31,
2014 .

The gross unrealized losses and fair value of our investments with
unrealized losses that are not deemed to be other-than-temporarily
impaired, aggregated by investment category and length of time that
the individual securities have been in a continuous unrealized loss
position at December 31, 2014 , are as follows:

Number of Unrealized
Investments Fair Value Losses

Less than 12 months
Corporate and Asset-Backed 716 $ 1,515 $ (1)
Foreign Government 142 711 1)
United States Agency 91 382 —
Other 164 596 —
1,113 $ 3,204 $ )

Total

Corporate and Asset-Backed 722 $ 1,525 $ (1)
Foreign Government 147 726 1)
United States Agency 91 382 —
Other 164 596 —
1,124 $ 3,229 $ 2

Interest and marketable securities income totaled $ 28 , $24 , and $47
in 2014 , 2013 , and 2012 , respectively, and is included in other
income (expense).

NOTE 4 - DERIVATIVE INSTRUMENTS

We use operational and economic hedges as well as foreign currency
exchange forward contracts and interest rate derivative instruments to
manage the impact of currency exchange on earnings and cash flow.
At the inception of the forward contract, the derivative is designated as
a cash flow hedge or is a free standing derivative. We do not enter into
currency exchange derivative instruments for speculative purposes.

Derivative Instruments Not Designated as Hedges

Derivative forward contracts are used to offset our exposure to the
change in value of specific foreign currency denominated assets and
liabilities. These derivatives are not designated as hedges and,
therefore, changes in the value of these forward contracts are
recognized in earnings, thereby offsetting the current earnings effect of
the related changes in value of foreign currency denominated assets
and liabilities. The estimated fair value of our forward currency
exchange contracts represents the measurement
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of the contracts at month-end spot rates as adjusted by current forward
points.

Cash Flow Hedges

We use a layered hedging program to hedge select anticipated foreign
currency cash flows to reduce volatility in both cash flows and reported
earnings. These foreign exchange contracts generally have maturities
up to eighteen months. For derivative instruments that are designated
and qualify as a cash flow hedge, the effective portion of the gain or
loss on the derivative is reported as a component of AOCI and
reclassified into other income (expense) or cost of sales within earnings
in the same period during which the hedged transaction affects
earnings. In 2013 a gain of $9 was reclassified from AOCI to earnings
relating to the discontinuance of certain cash flow hedges, as we
considered it probable that the original forecasted transactions would
not occur. Cash flows associated with these hedges are included in
cash from operations in the same category as the cash flows from the
items being hedged.

The gross notional, maximum term and gross fair value amounts of
foreign exchange forward contract derivatives designated and non-
designated as hedging instruments are:

Non-
Designated Designated Total
December 31, 2014
Gross Notional Amount $ 357 % 2,085 $ 2,442
Maximum term in days 546
Fair Value
Other Current Assets $ 18 $ 12 $ 30
Other Noncurrent Assets 2 = 2
Other Current Liabilities — 12 12
$ 20 $ — 20
December 31, 2013
Gross Notional Amount $ 344 % 2,000 $ 2,344
Maximum term in days 546
Fair Value
Other Current Assets $ 1 $ 10 $ 21
Other Noncurrent Assets 1 3 4
Other Current Liabilities 1 1 2
$ 1 $ 12 $ 23

We are exposed to credit loss in the event of nonperformance by
counterparties on our outstanding forward currency exchange contracts
but do not anticipate nonperformance by any of our counterparties.
Should a counterparty default, our maximum exposure to loss is the
asset balance of the instrument.

Recognized foreign currency transaction gains (losses) included in
earnings were:

Recorded In: 2014 2013 2012

Cost of goods sold $ 1% —$ —
Other income (expense) (8) 3 (7)
Total $ 0 $ 38 @

At December 31, 2014 and December 31, 2013, pretax gains on
derivatives designated as hedges of $15 and $ 12, which are recorded
in AOCI, are expected to be reclassified to earnings during the next 12
months. This reclassification is primarily due to the sale of inventory
that includes previously hedged purchases.

Fair Value Hedges

Interest rate derivative instruments designated as fair value hedges are
being used to manage the exposure to interest rate movements and to
reduce borrowing costs by converting fixed-rate debt into floating-rate
debt. Under these agreements, we agree to exchange, at specified
intervals, the difference between fixed and floating interest amounts
calculated by reference to an agreed-upon notional principal amount.

At December 31, 2014, we had interest rate swaps in gross notional
amounts of $ 500 designated as fair value hedges of underlying fixed
rate obligations representing a portion of our $ 600 senior unsecured
notes due in 2024. The market value of outstanding interest rate swap
agreements at December 31, 2014 was a recognized gain of $ 10
which is recorded in other long-term assets with an offsetting
recognized loss of $ 10 on the fair value of the underlying fixed rate
obligation recorded in long-term debt in the consolidated balance
sheet. No hedge ineffectiveness was recorded as a result of these fair
value hedges in 2014.

NOTE 5 - ACQUISITIONS
2014 Acquisitions

During September 2014 we acquired the assets of Small Bone
Innovations, Inc. (SBi) for an aggregate purchase price of
approximately $358 . SBi products are designed and promoted for
upper and lower extremity small bone indications, with a focus on small
joint replacement. The acquisition of the assets of SBi enhances our
product offerings within our Orthopaedics segment. Intangible assets
acquired with SBi will be amortized over a weighted-average life of 12
years .

In April 2014 we acquired Berchtold Holding, AG (Berchtold), a
privately-held business with operations in Germany and the United
States, for an aggregate purchase price of approximately $184 .
Berchtold sells surgical tables, equipment booms and surgical lighting
systems. In March 2014 we acquired Patient Safety Technologies, Inc.
(PST), for an aggregate purchase price of approximately $120 . PST
conducts its business through its wholly owned subsidiary, SurgiCount
Medical, Inc. PST's proprietary Safety-Sponge © System and
SurgiCount 360™ compliance software help prevent Retained Foreign
Objects in the operating room. In addition to the acquisition of Pivot
Medical Inc., which develops and sells innovative products for hip
arthroscopy, our other acquisitions are included in Other. These
acquisitions enhance our product offerings within our MedSurg
segment.

The purchase price allocations for the 2014 acquisitions were based
upon preliminary valuations, and our estimates and assumptions are
subject to change within the measurement period. Management is
currently in the process of verifying data and finalizing information
related to the 2014 acquisitions and the valuation and recording of
identifiable intangible assets, deferred income taxes and the
corresponding effect on the value of goodwill.

2013 Acquisitions

In December 2013 we acquired MAKO Surgical Corp. (MAKO) for an
aggregate purchase price of approximately $1,677 . The acquisition of
MAKO, combined with our strong history in joint reconstruction, capital
equipment (operating room integration and surgical navigation) and
surgical instruments, will help further advance the growth of robotic
assisted surgery. Our combined expertise offers the potential to
simplify joint reconstruction procedures, reduce variability and enhance
the surgeon and patient experience. The acquisition of MAKO
enhances our product offerings within our Orthopaedics segment.
Intangible assets acquired with MAKO will be amortized over a
weighted-average life of 9 years .
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In March 2013 we acquired Trauson Holdings Company Limited
(Trauson) for an aggregate purchase price of approximately $751 . The
acquisition of Trauson enhances our product offerings, primarily within
our Orthopaedics segment, broadens our presence in China and
enables us to expand into the fast growing value segment of the
emerging markets. Intangible assets acquired with Trauson will be
amortized over a weighted-average life of 15 years , except for the
trade name that is deemed to have an indefinite life.

For the MAKO and Trauson acquisitions, the measurement periods
have been completed and revisions to our original estimates are
included in the table below.

The effects of all the acquisitions described above are included in our
Consolidated Financial Statements prospectively from the date of
acquisition. Pro forma consolidated results of operations for 2014 and
2013 would not differ significantly as a result of these acquisitions.

The allocation of the purchase price to the acquired net assets of the
acquisitions described above are as follows:

2014
SBi Berchtold PST Other

Purchase price paid $ 358 $ 184 $ 120 $ 216
Tangible assets acquired:

Cash — 12 — —

Inventory 34 22 7 5

Other assets 4 38 19 25
Liabilities 2) (45) (33) (37)
Intangible assets:

Customer relationship 19 11 33 5

Trade name — 7 — —

Developed technology &

patents 82 32 26 115

IPRD — — — 2
Goodwill 221 107 68 101

$ 358 $ 184 $ 120 $ 216

Goodwill acquired associated with the SBi acquisition in 2014 is
deductible for tax purposes.

2013
MAKO
Original Revised Change Trauson

Purchase price paid $ 1,679 $ 1,677 $ 2 $ 751
Tangible assets acquired:

Cash 56 56 — 98

Inventory 50 41 9) 43

Other assets 118 191 73 65
Liabilities (277) (239) 38 87)
Intangible assets:

Customer relationship 91 80 (11) 112

Trade name 24 4 (20) 34

Developed technology &

patents 231 213 (18) 31

IPRD 169 171 2 5
Goodwill 1,217 1,160 (57) 450

$ 1679 $ 1677 $ @ $ 751

NOTE 6 - GOODWILL AND OTHER INTANGIBLE ASSETS

We completed our annual impairment tests of goodwill in 2014 and
2013 and concluded in each year that no impairments exist. The
changes in the net carrying value of goodwill by segment are as
follows:

Neurotechnology

Orthopedics MedSurg and Spine Total

December 31,2012 $ 691 $ 513 $ 938 $ 2,142
Goodwill acquired

during the year 1,559 2 108 1,669
Foreign currency and

other (23) 9) 65 33
December 31,2013 $ 2,227 $ 506 $ 1,111 $ 3,844
Goodwill acquired

during the year 243 231 23 497
Foreign currency and

other (84) (11) (60) (155)
December 311 2014 $ 2,386 $ 726 $ 1,074 $ 4,186

Measurement period adjustments that reflect changes to goodwill for
acquisitions completed in a previous year are included in "Foreign
currency translation effects & other."

The following is a summary of our other intangible assets:

Weighted Average Gross Less Net
Amortization Carrying Accumulated Carrying
Period (Years) Amount Amortization Amount

Developed technologies

2014 13 $ 1,468 466 1,002

2013 12 1,450 380 1,070
Customer relationships

2014 15 $ 801 239 562

2013 17 677 189 488
Patents

2014 12 $ 293 175 118

2013 13 238 190 48
Trademarks

2014 14 $ 112 37 75

2013 14 127 34 93
In-process research and development

2014 $ 201 = 201

2013 223 — 223
Other

2014 12 % 111 51 60

2013 13 118 51 67

Total
2014 13 $ 2,986 968 2,018
2013 13 2,833 844 1,989

Amortization expense related to intangible assets was $ 188 , $ 138
and $ 123 for 2014, 2013 and 2012, respectively.

The estimated amortization expense for each of the next five years is:

Estimated amortization expense $ 196$% 166$ 164 $ 148 $ 132

NOTE 7 - CONTINGENCIES AND COMMITMENTS

We are involved in various ongoing proceedings, legal actions and
claims arising in the normal course of business, including proceedings
related to product, labor and intellectual property, and other matters
that are more fully described below. The outcomes of these matters will
generally not be known for prolonged periods of time. In certain of the
legal proceedings, the claimants seek damages, as well as other
compensatory and equitable relief, that could result in the payment of
significant claims and settlements and/or the imposition of injunctions
or other equitable relief. For legal matters for which management has
sufficient information to
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reasonably estimate our future obligations, a liability representing
management's best estimate of the probable loss, or the minimum of
the range of probable losses when a best estimate within the range is
not known. The estimates are based on consultation with legal counsel,
previous settlement experience and settlement strategies. If actual
outcomes are less favorable than those estimated by management,
additional expense may be incurred, which could unfavorably affect
future operating results. We are currently self-insured for product
liability-related claims and expenses. The ultimate cost to us with
respect to product liability claims could be materially different than the
amount of the current estimates and accruals and could have a
material adverse effect on our financial position, results of operations
and cash flows.

In June 2012 we voluntarily recalled our Rejuvenate and ABG I
Modular-Neck hip stems and terminated global distribution of these hip
products. Product liability lawsuits relating to this voluntary recall have
been filed against us. On November 3, 2014 we announced that we
had entered into a settlement agreement to compensate eligible United
States patients who had revision surgery to replace their Rejuvenate
and/or ABG Il Modular-Neck hip stem prior to that date. We continue to
offer support for recall-related care and reimburse patients who are not
eligible to enroll in the settlement program for testing and treatment
services, including any necessary revision surgeries. In addition, some
lawsuits will remain and we will continue to defend against them. Based
on the information that has been received, the actuarially determined
range of probable loss to resolve this entire matter on a global basis is
estimated to be approximately $ 1,534 ($ 1,713 before $ 179 of third-
party insurance recoveries) to $ 2,453 . In 2014, we recorded charges
to earnings, net of insurance recoveries, of $ 748 representing the
excess of the minimum of the range over the previously recorded
reserves. The final outcome of this matter is dependent on many
factors that are difficult to predict including the number of enrollees in
the settlement program and total awards to them, the number and
costs of patients not eligible for the settlement program who seek
testing and treatment services and require revision surgery and the
number and actual costs to resolve the remaining lawsuits.
Accordingly, the ultimate cost to resolve this entire matter globally may
be materially different than the amount of the current estimate and
accruals and could have a material adverse effect on our financial
position, results of operations and cash flows.

In 2010 we filed a lawsuit in federal court against Zimmer Holdings, Inc.
(Zimmer), alleging that a Zimmer product infringed three of our patents.
In 2013, following a jury trial favorable to us, the trial judge entered a
final judgment that among other things, awarded us damages of $ 76
and ordered Zimmer to pay us enhanced damages. Zimmer appealed
this ruling. In December 2014 the Federal Circuit affirmed the damages
awarded to us, reversed the order for enhanced damages and
remanded the issue of attorney fees to the trial court. We have filed for
a petition for rehearing en banc on the issue of enhanced damages.
Following the conclusion of the proceedings at the Federal Circuit,
each party may seek Supreme Court review. We have not recorded a
contingent gain related to this matter.

In April 2011 Hill-Rom Company, Inc. and affiliated entities (Hill-Rom)
brought a lawsuit against us alleging infringement under United States
patent laws with respect to nine patents related to electrical network
communications for hospital beds. The case has been stayed with
respect to six of the patents, which are currently under reexamination
by the United States Patent Office. With respect to the three remaining
patents, Hill-Rom appealed the trial court's grant of summary judgment
in our favor and the Federal Circuit reversed the trial court's decision
and remanded the matter for additional proceedings. The ultimate
resolution of this suit

cannot be predicted and it is not possible at this time for us to estimate
any probable loss or range of probable losses. However, the ultimate
result could have a material adverse effect on our financial position,
results of operations and cash flows.

Purchase Commitments and Operating Leases

We have purchase commitments for materials, supplies, services and
property, plant and equipment as part of the normal course of business.
In addition, we lease various manufacturing, warehousing and
distribution facilities, administrative and sales offices as well as
equipment under operating leases. Future commitments under these
obligations and minimum lease commitments under these leases are:

2015 2016 2017 2018 2019 Thereafter
Purchase obligations $ 710% 134 % 121$ 67% 629% 56
Minimum lease payments 60 45 33 25 19 34

Rent expense totaled $ 103, $ 100, and $ 98 in 2014 , 2013 and
2012, respectively.

NOTE 8 - DEBT AND CREDIT FACILITIES

In August 2014 we amended and restated our Senior Unsecured
Revolving Credit Facility. The principal changes were to increase the
aggregate principal amount of the commitments to $ 1,250 , to extend
the maturity date to August 22, 2019 and to revise the definition of the
consolidated Earnings Before Interest Taxes Depreciation and
Amortization (EBITDA).

During 2014 we issued commercial paper under the commercial paper
program. The program allows us to have a maximum of $ 1,250 in
commercial paper outstanding, with maturities up to 397 days from the
date of issuance. At December 31, 2014 , outstanding commercial
paper totaled $ 200 , the weighted average original maturity of the
commercial paper outstanding was approximately 62 days and the
weighted average interest rate was 0.2% .

In May 2014 we sold $600 in senior unsecured notes due 2024 (2024
Notes) and $400 of senior unsecured notes due 2044 (2044 Notes).
The 2024 Notes will bear interest at 3.375% per year and, unless
previously redeemed, will mature on May 15, 2024. The 2044 Notes
will bear interest at 4.375% per year and, unless previously redeemed,
will mature on May 15, 2044.

Our debt is as follows: December December
2014 2013
Senior unsecured notes:
Rate Due
3.00% 1/15/2015 $ 500 $ 500
2.00% 9/30/2016 750 749
1.30% 4/1/2018 598 598
4.375% 1/15/2020 498 498
3.375% 5/15/2024 605 —
4.10% 4/1/2043 395 394
4.375% 5/15/2044 398 —
Commercial paper 200 —
Other 29 25
Total debt 3,973 2,764
Less current maturities (727) (25)
$ 3246 % 2,739

Total long-term debt

Certain of our credit facilities require us to comply with financial and
other covenants. We were in compliance with all covenants at
December 31, 2014 . We have lines of credit, issued by various
financial institutions, available to fund our day-to-day operating needs.
At December 31, 2014 , we had $1,289 of borrowing capacity available
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average interest rate, excluding required fees, for all borrowings was
2.9% at December 31, 2014 .

At December 31, 2014 , the total unamortized debt issuance costs
incurred in connection with our outstanding notes were $ 21 . The fair
value of long-term debt (including current maturities and excluding the
interest rate hedge) at December 31, 2014 and December 31, 2013
was $ 3,811 and $2,790 , respectively. Substantially all of our long-term
debt is classified within Level 1 of the fair value hierarchy because the
fair value of the debt is estimated based on rates currently offered to us
with identical terms and maturities, using quoted active market prices
and vyields, taking into account the underlying terms of the debt
instruments.

Interest expense, including required fees incurred on outstanding debt
and credit facilities, which is included in other income (expense),
totaled $113 , $83 , and $63 in 2014 , 2013 and 2012 , respectively.
Cash interest paid on debt, including required fees, was $ 102 , $88 ,
and $55 in 2014 , 2013 and 2012 , respectively.

NOTE 9 - CAPITAL STOCK

In December 2013 we declared a quarterly dividend of $ 0.305 per
share, payable January 31, 2014 to shareholders of record at the close
of business on December 31, 2013. In February 2014 we declared a
quarterly dividend of $0.305 per share, payable April 30, 2014 to
shareholders of record at the close of business on March 28, 2014. In
April 2014 we declared a quarterly dividend of $0.305 per share,
payable July 31, 2014 to shareholders of record at the close of
business on June 28, 2014. In July 2014 we declared a quarterly
dividend of $0.305 per share, payable October 31, 2014 to
shareholders of record at the close of business on September 30,
2013. In December 2014 we declared a quarterly dividend of $0.345
per share, payable January 31, 2015 to shareholders of record at the
close of business on December 31, 2014.

In December of 2012 and 2011, we announced that our Board of
Directors had authorized us to purchase up to $405 and $500 |,
respectively, of our common stock (the 2012 and 2011 Repurchase
Programs, respectively). The manner, timing and amount of purchases
is determined by management based on an evaluation of market
conditions, stock price and other factors and is subject to regulatory
considerations. Purchases are to be made from time to time in the
open market, in privately negotiated transactions or otherwise.

During 2014 we repurchased 1.3 million shares at a cost of $100 under
the 2011 Repurchase Program. We had made no repurchases
pursuant to the 2012 Repurchase Program at December 31, 2014 .
Shares repurchased under the share repurchase programs are
available for general corporate purposes, including offsetting dilution
associated with stock option and other equity-based employee benefit
plans. At December 31, 2014 , the maximum dollar value of shares
that may be purchased under the authorized Repurchase Programs
was $583 .

Shares reserved for future compensation grants of Stryker common
stock were 19 million and 23 million at December 31, 2014 and 2013 .
We have 0.5 million authorized shares of $1 par value preferred stock,
none of which is outstanding.

Stock Options

We have long-term incentive plans from which we grant stock options
to certain key employees and non-employee directors at an exercise
price not less than the fair market value of the underlying common
stock, which is the closing quoted price of our common stock on the
day prior to the date of grant. The options are granted for periods of up
to 10 years and become exercisable in varying installments.

We measure the cost of employee stock options based on the grant-
date fair value and recognize that cost using the straight-line method
over the period during which a recipient is required to provide services
in exchange for the options, typically the vesting period. The weighted-
average fair value per share of options granted during 2014 , 2013 and
2012 , estimated on the date of grant using the Black-Scholes option
pricing model, was $15.80, $15.24 , and $13.36 , respectively. The fair
value of options granted was estimated using the following weighted-
average assumptions:

2014 2013 2012
Risk-free interest rate 2.1% 1.3% 1.3%
Expected dividend yield 1.8% 1.9% 1.5%
Expected stock price volatility 20.2% 27.9% 27.6%
Expected option life 7.1 years 7.1 years 7.1 years

The risk-free interest rate for periods within the expected life of options
granted is based on the United States Treasury yield curve in effect at
the time of grant. Expected stock price volatility is based on the
historical volatility of our stock. The expected option life, representing
the period of time that options granted are expected to be outstanding,
is based on historical option exercise and employee termination data.

A summary of 2014 stock option activity is as follows:

Weighted-
Average
Remaining
Shares Weighted Aggregate
(in Average Term Intrinsic
millions) Exercise Price (in years) Value
Outstanding January 1 170 $ 55.35
Granted 25 81.13
Exercised 3.7) 52.20
Canceled (0.6) 65.23
Outstanding
December 31 152 ¢ 59.97 56 $ 524.2
Exercisable
December 31 87 $ 54.34 38 $ 349.7
Options expected to
vest 60 $ 67.17 80 $ 163.2

The aggregate intrinsic value, which represents the cumulative
difference between the fair market value of the underlying common
stock and the option exercise prices, of options exercised during the
years ended December 31, 2014 , 2013 and 2012 was $ 113 , $97 ,
and $52 , respectively. Exercise prices for options outstanding at
December 31, 2014 ranged from $38.71 to $81.14 . At December 31,
2014 , there was $64 of unrecognized compensation cost related to
nonvested stock options granted under the long-term incentive plans;
that cost is expected to be recognized over the weighted-average
period of 1.5 years .

Restricted Stock Units (RSUs) and Performance Stock
(PSUs)

We grant RSUs to key employees and non-employee directors and
PSUs to certain key employees under our long-term incentive plans.
The fair value of RSUs is determined based on the number of shares
granted and the closing quoted price of our common stock on the day
prior to the date of grant, adjusted for the fact that RSUs do not include
anticipated dividends. RSUs generally vest in one-third increments over
a three-year period and are settled in stock. PSUs are earned over a
three-year performance cycle and vest in March of the year following
the end of that performance cycle. The number of PSUs that will
ultimately be earned is based on our performance relative to pre-
established goals during that three-year performance cycle.

The fair value of PSUs is determined based on the closing quoted price
of our common stock on the day prior to the date of grant. A summary
of 2014 RSU and PSU activity is as follows:

Units
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Weighted

Average

Shares Grant date

(in millions) Fair value
RSUs PSUs RSUs PSUs
Nonvested at January 1 15 03 $ 56.19 $ 58.10
Granted 0.6 0.1 76.61 81.14
Vested 0.7) 0.1) 55.71 56.53
Canceled (0.2) — 63.45 57.12
Nonvested at December 31 1.3 03 $ 6504 $ 66.18

At December 31, 2014 there was $45 of unrecognized compensation
cost related to nonvested RSUs. That cost is expected to be
recognized as expense over the weighted-average period of 0.9 years .
The weighted-average grant date fair value per share of RSUs granted
in 2014 and 2013 was $76.61 and $60.81 , respectively. The fair value
of RSUs vested in 2014 was $39 . At December 31, 2014 , there was
$9 of unrecognized compensation cost related to nonvested PSUs; that
cost is expected to be recognized as expense over the weighted-
average period of one year.

Employee Stock Purchase Plans (ESPP)

Full- time and part-time employees may participate in our ESPP
provided they meet certain eligibility requirements. The purchase price
for our common stock under the terms of the ESPP is defined as 95%
of the closing stock price on the last trading day of a purchase period.
During 2014 and 2013 , we issued 150,167 and 163,533 shares,
respectively, under the ESPP.

NOTE 10 - INCOME TAXES
Earnings before income taxes consisted of:

2014 2013 2012
United States $ 35 $ 193 $ 591
International 805 1,019 1,114

$ 1,160 $ 1212 $ 1,705

Income taxes consisted of:

2014 2013 2012

Current income tax expense

United States federal $ 213 $ 79 $ 227

United States state and local 26 29 41

International 346 75 178
Total current income tax expense 585 183 446
Deferred income tax expense (benefit)

United States federal 9 (52) (12)

United States state and local (16) o)) 9)

International 67 79 (18)
Total deferred income tax expense (benefit) 60 23 (39)
Total income tax expense $ 645 $ 206 $ 407
Interest expense and penalties included in other
income (expense) $ 8 $ 12 % 4)

In 2014 we recorded the income tax impacts of the establishment of a
European regional headquarters and a cash repatriation to the United
States planned for 2015. In 2013 we recorded income tax benefits
related to favorable audit resolutions in multiple jurisdictions. In 2014,
2013 and 2012, the United States federal deferred income tax expense
(benefit) includes the utilization of net operating loss carryforwards of $
78,%$ 16 and $ 16, respectively.

Reconciliation of the United States federal statutory income tax rate to

our effective income tax rate:

expenses and other liabilities

2014 2013 2012
United States federal statutory rate 35.0% 35.0 % 35.0 %
Add (deduct):
United States state and local income
taxes, less federal deduction 2.2 1.4 1.7
Foreign income tax at rates other than
35% 4.9 (13.7) (12.1)
Tax related to repatriation of foreign
earnings 10.1 — (0.4)
Other 3.4 (5.7) (0.3)
55.6% 17.0 % 23.9 %
Deferred income tax assets and liabilities:
December
2014 2013
Deferred income tax assets: -
Inventories $ 585 $ 607
Product related liabilities 167 67
Other accrued expenses 226 221
Depreciation and amortization 44 46
State income taxes 68 53
Share-based compensation 90 101
Net operating loss carryforwards 123 124
Other 143 107
Total deferred income tax assets m m
Less valuation allowances (42) (39)
Total deferred income tax assets after valuation ]
allowances 1,404 1,287
Deferred income tax liabilities:
Depreciation and amortization (666) (668)
Undistributed earnings (132) (16)
Other (54) (86)
Total deferred income tax liabilities m m
Net deferred income tax assets m m
Reported as: -
Current assets—Deferred income taxes $ 989 $ 880
Noncurrent assets—Other 39 34
Current liabilities—Accrued expenses and other
liabilities 3) —
Noncurrent liabilities—Other liabilities (473) (397)
$ 552 $ 517
Accrued interest and penalties reported as accrued —
$ 26 3 34

Net operating loss carryforwards totaling $376 at December 31, 2014
are available to reduce future taxable earnings of certain domestic and
foreign subsidiaries. United States loss carryforwards of $288 expire
between 2014 and 2033 . International loss carryforwards of $88 expire
beginning in 2014 ; however, some have no expiration. Of these
carryforwards, $43 are subject to a full valuation allowance. We also
have a tax credit carryforward of $31 with a full valuation allowance.
These credits have no expiration; however, we do not anticipate
generating income tax in excess of the credits in the foreseeable future.

No provision has been made for United States federal and state
income taxes or international income taxes that may result from future
remittances of the undistributed earnings of foreign subsidiaries that
are determined to be indefinitely reinvested ( $5,878 at December 31,
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The changes in the amounts recorded for uncertain income tax
positions are:

December
2014 2013
Balance at beginning of year m E
Increases related to current year income tax positions 133 22
Increases related to prior year income tax positions 23 56
Decreases related to prior year income tax positions:
Settlements and resolutions of income tax audits (33) (37)
Statute of limitations expirations (1) (64)
Foreign currency translation (6) _
Other (5) _
Balance at end of year m m
Reported as: -
Current liabilities—Income taxes $ 3 3 10
Noncurrent liabilities—Other liabilities 312 194
$ 315 $ 204

Our income tax expense could have been reduced by $307 and $194
at December 31, 2014 and 2013, respectively, had these uncertain
income tax positions been favorably resolved. It is reasonably possible
that the amount of unrecognized tax benefits will significantly change
due to one or more of the following events in the next twelve months:
expiring statutes, audit activity, tax payments, competent authority
proceedings related to transfer pricing or final decisions in matters that
are the subject of controversy in various taxing jurisdictions in which we
operate, including inventory transfer pricing and cost sharing, product
royalty and foreign branch arrangements. We are not able to
reasonably estimate the amount or the future periods in which changes
in unrecognized tax benefits may be resolved; however, we do not
anticipate any significant changes within the next twelve months.
Interest and penalties incurred associated with uncertain tax positions
are included in other income (expense).

In the normal course of business, income tax authorities in various
income tax jurisdictions both within the United States and
internationally conduct routine audits of our income tax returns filed in
prior years. These audits are generally designed to determine if
individual income tax authorities are in agreement with our
interpretations of complex income tax regulations regarding the
allocation of income to the various income tax jurisdictions. Income tax
years are open from 2010 through the current year for the United
States federal jurisdiction; income tax years open for our other major
jurisdictions range from 2005 through the current year.

NOTE 11 - RETIREMENT PLANS

Defined Contribution Plans

We provide certain employees with defined contribution plans. A
portion of our retirement plan expense under the defined contribution
plans is funded with Stryker common stock. The use of Stryker

common stock represents a non-cash operating activity that is not
reflected in the consolidated statements of cash flows.

2014 2013 2012
Plan expense $ 132 $ 132 $ 112
Expense funded with Stryker common stock 18 16 15
Stryker common stock held by plan
Dollar amount 198 150 104
Shares (in millions of shares) 2.1 2.0 1.9
Value as a percentage of total plan assets 11% 9% 9%

Defined Benefit Plans

Certain of our subsidiaries have both funded and unfunded defined
benefit pension plans covering some or all of their employees.
Substantially all of the defined benefit pension plans have projected
benefit obligations in excess of plan assets.

Obligations and Funded Status December
2014 2013

Funded status

Fair value of plan assets $ 310 $ 281

Benefit obligations 570 456

Funded status $ (260) $ (175)

Reported as:

Current liabilities—accrued compensation 1) (1)

Noncurrent liabilities—other liabilities (259) (174)

Pre-tax amounts recognized in AOCI

Unrecognized net actuarial loss $ (195) $ (115)

Unrecognized prior service cost 15 12
$ (180) $ (103)

The estimated net actuarial loss for the defined benefit pension plans to
be reclassified from AOCI into net periodic benefit cost in 2015 is $9 .
We estimate that an immaterial amount of amortization of prior service
cost and transition amount for the defined benefit pension plans will be
reclassified from AOCI into net periodic benefit cost in 2014.

Pension plans with an accumulated benefit obligation in excess of plan
assets had projected benefit obligations, accumulated benefit
obligations and fair value of plan assets of $570 , $533 , and $310 ,
respectively, at December 31, 2014 and $456 , $427 , and $281 ,
respectively, at December 31, 2013 .

December
Change in Benefit Obligations: 2014 2013
Beginning Projected benefit obligations $ 456 $ 447
Service cost 26 30
Interest cost 13 13
Foreign exchange impact (43) 2
Employee contributions 6 6
Actuarial (gains) losses 134 (29)
Plan amendments (5) @)
Acquisitions 5 _
Benefits paid (22) (12)
Ending Projected benefit obligations m m
Ending Accumulated benefit obligations m m
December
Change in Plan Assets: 2014 2013
Beginning Fair value of plan assets 281 254
Actual return 46 11
Employer contributions 18 20
Employee contributions 6 6
Foreign exchange impact (24) 1
Acquisition 3 _
Benefits paid (20) (11)
Ending Fair value of plan assets m m
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Components of Net Periodic Pension Cost

2014 2013 2012
Net periodic benefit cost:
Service cost $ (26) $ (30) $ (21)
Interest cost (13) (13) (13)
Expected return on plan assets 10 10 9
Amortization of prior service cost and
transition amount 1 1 1
Recognized actuarial loss @ ®) (5)
Net periodic benefit cost (35) (40) (29)
Changes in assets and benefit obligations recognize din OCI:
Net actuarial gain (loss) (88) 28 (87)
Recognized net actuarial loss 7 8 5
Prior service cost and transition amount 4 (1) _
Total recognized in OCI (77) 35 (82)
Total recognized in net periodic benefit cost
and OCI $ (112) $ (5) $ (111)
Assumptions
Weighted-average rates used to determine net periodic benefit cost:
Discount rate 3.204 2.9% 4.2%
Expected return on plan assets 3.7% 3.7% 4.2%
Rate of compensation increase 2.9% 3.0% 3.0%
Weighted-average discount rate used to
determine projected benefit obligations 2.0% 3.2% 2.9%

Discount rate

The discount rates were selected using a hypothetical portfolio of high
quality bonds at December 31 that would provide the necessary cash
flows to match our projected benefit payments.

Expected return on plan assets

The expected return on plan assets is determined by applying the
target allocation in each asset category of plan investments to the
anticipated return for each asset category based on historical and
projected returns.

Investment strategy

The investment strategy for our defined benefit pension plans is to
meet the liabilities of the plans as they fall due and to maximize the
return on invested assets within appropriate risk tolerances. The
weighted-average target and actual allocation of plan assets by asset
category is as follows:

Target December
2014 2014 2013
Equity securities 30% 30% 34%
Debt securities 50 48 46
Other 20 22 20
100% 100% 100%

Valuation of Our Pension Plan Assets by Pricing Cat  egories:
Level
2014 1 2 3 Total
Cash and cash equivalents $ 6$ —$ —$ 6
Equity securities 125 — — 125
Corporate debt —
securities 121 121
Other 17 8 33 58
Total $ 269 $ 8% 33 % 310
2013
Cash and cash equivalents $ 10 $ —$ —$ 10
Equity securities 94 — — 94
Corporate debt securities 127 2 — 129
Other 18 8 22 48
Total $ 249 $ 10 $ 22 $ 281

Our Level 3 pension plan assets (See Note 3 for an explanation of our
fair value hierarchy) consist primarily of guaranteed investment
contracts with insurance companies. The insurance contracts
guarantee us principal repayment and a fixed rate of return. Our
valuation of Level 3 assets is based on third-party actuarial valuations
that are an estimation of the surrender value of the guaranteed
investment contract between us and the insurance company. The
surrender value equals the actuarial value of the notional investments
underlying the guaranteed investment contract, using the actuarial
assumptions as stated in the guaranteed investment contract.

Rollforward of Level 3 Pension Plan Assets

2014 2013
Balance at January 1 $_22 $—23
Actual return on plan assets held at the reporting date 11 _
Purchases, sales, and settlements _ @)
Balance at December 31 $—33 $—22

We expect to contribute $19 to our defined benefit pension plans in
2015 . The estimated future benefit payments by year based on
expected future service as appropriate are:

2015 2016 2017 2018 2019 2020-24

Expected benefit

payments $ 15 $ 15 $ 15 $ 15 $ 15 $ 81

NOTE 12 - SEGMENT AND GEOGRAPHIC DATA

In 2014 we changed the name of our Reconstructive business segment
to Orthopaedics. The name change did not change the composition of
any of our business segments and had no financial impact.

We segregate our operations into three reportable business segments:
Orthopaedics, MedSurg, and Neurotechnology and Spine. The
Orthopaedics segment includes reconstructive (hip and knee) and
trauma implant systems as well as other related products. The
MedSurg segment includes surgical equipment and surgical navigation
systems (Instruments); endoscopic and communications systems
(Endoscopy); patient handling and emergency medical equipment
(Medical); and reprocessed and remanufactured medical devices
(Sustainability) as well as other products.

The Neurotechnology and Spine segment includes neurovascular
products, spinal implant systems and other related products. The Other
category shown in the table below includes corporate and global
operations administration, central research and development initiatives,
interest expense, interest and marketable securities income and share-
based compensation, which includes compensation related to both
employee and director stock option,
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restricted stock unit and performance stock unit grants. Certain prior
year amounts have been reclassified to conform with the current year
presentation of our segments.

Results for our reportable segments were:

2014 2013 2012
Orthopaedics 4,153 3,949 3,823
MedSurg 3,781 3,414 3,265
Neurotechnology & Spine 1,741 1,658 1,569
Net sales $ 9675 $ 9,021 $ 8,657
Orthopaedics 319 273 271
MedSurg 113 84 85
Neurotechnology & Spine 134 135 122
Other 19 19 8
Depreciation and amortization $ 585 $ 511 $ 486
Orthopaedics 367 365 344
MedSurg 162 167 177
Neurotechnology & Spine 107 98 76
Other (118) (127) (75)
Income taxes (credit) $ 518 $ 503 $ 522
Orthopaedics 1,033 988 971
MedSurg 677 638 631
Neurotechnology & Spine 364 333 326
Other (264) (245) (280)
Segment net earnings (loss) $ 1810 $ 1,714 $ 1,648
Less:
Acquisition & integration-related charges (65) (72) 37)
Amortization of intangible assets (133) (98) (88)
Restructuring related charges (78) (46) (59)
Rejuvenate and related charges (628) (460) (133)
Regulatory and legal matters — (63) (33)
Donation — (15) —
Income tax related adjustments (391) 46 —
Net earnings $ 515 $ 1,006 $ 1,298

Total assets and capital spending by reportable segments were:

2014 2013 2012
Orthopaedics 8,600 6,675 3,654
MedSurg 5,626 3,382 2,996
Neurotechnology & Spine 3,772 3,147 2,600
Other (285) 2,539 3,956
Total assets $ 17,713 $ 15,743 $ 13,206
Orthopaedics 80 89 87
MedSurg 77 59 51
Neurotechnology & Spine 20 16 53
Other 56 Sill 19
Capital spending $ 233 % 195 $ 210

Our reportable segments are business units that offer different products
and services and are managed separately because each business
requires different manufacturing, technology and marketing strategies.
The accounting policies of the segments are the same as those
described in the summary of significant accounting policies in Note 1 to
the Consolidated Financial Statements.

We measure the financial results of our reportable segments using an
internal performance measure that excludes acquisition and
integration-related charges, restructuring related charges, reserves for
certain product recall matters, reserves for certain legal and regulatory
matters, a donation to an educational institution, and certain income tax
adjustments. ldentifiable assets are those assets used exclusively in
the operations of each business segment or allocated when used
jointly. Corporate assets are principally cash and cash equivalents,

States (including Puerto Rico); Europe, Middle East, Africa (EMEA);
Asia Pacific; and other foreign countries, which include Canada and
countries in the Latin American region. Sales are attributable to a
geographic area based upon the customer’s country of domicile.

Net property, plant and equipment are based upon physical location of
the assets. Geographic information follows:

Net Property,

Net Sales Plant & Equipment

2014 2013 2012 2014 2013
United States $ 6558% 5984% 5658 $ 539% 506
Europe, Middle East, Africa 1.371 1316 1.266 17 446
Asia Pacific 1,368 1,319 1,336 119 122
Other foreign countries 378 402 397 23 7
$ 96759% 9,021 $ 8657 $ 1,098 $ 1,081

NOTE 13 - SUMMARY OF QUARTERLY DATA (UNAUDITED)

2014 Quarter Ended

Mar 31 Jun 30 Sep 30 Dec 31

MEERES $ 2305 $ 2363 $ 2,389 $ 2618
Gross profit 1,536 1,555 1,567 1,726
Earnings before income taxes 107 167 425 461
Net earnings 70 128 57 260
Net earnings per share of common
stock:

Basic 0.19 0.34 0.16 0.68

Diluted 0.18 0.33 0.16 0.67
Market price of common stock:

High 83.86 86.93 85.91 98.24

Low 74.02 75.78 78.91 77.87

Dividends declared per share

of common stock $ 0305 $ 0305 $ 0.305 $ 0.345

2013 Quarter Ended
Mar 31 Jun 30 Sep 30 Dec 31

NEUEEES $ 2190 $ 2212 $ 2,151 $ 2,468
Gross profit 1,477 1,482 1,469 1,616
Earnings before income taxes 375 269 137 431
Net earnings 304 213 103 386
Net earnings per share of common
stock:

Basic 0.80 0.56 0.27 1.02

Diluted 0.79 0.56 0.27 1.01
Market price of common stock:

High 66.92 70.00 71.94 75.55

Low 55.24 63.35 63.71 66.93

Dividends declared per share of
common stock $ 0265 $ 0265 $ 0.265 $ 0.305

The price quotations reported above were supplied by the New York
Stock Exchange.



marketable securities and property, plant and equipment.

The countries in which we have local revenue generating operations
have been combined into the following geographic areas: the United
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH
ACCOUNTANTS ON ACCOUNTING AND

FINANCIAL DISCLOSURE.

Not applicable.

ITEM 9A. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures— An evaluation
of the effectiveness of the Company’'s disclosure controls and
procedures as of December 31, 2014 was carried out under the
supervision and with the participation of the Company’s management,
including the President and Chief Executive Officer and the Vice
President and Chief Financial Officer (the Certifying Officers). Based on
that evaluation, the Certifying Officers concluded that the Company’s
disclosure controls and procedures are effective.

Changes in Internal Control Over Financial Reportin ~ g— There was
no change to our internal control over financial reporting during the
year ended December 31, 2014 that materially affected, or is
reasonably likely to materially affect, our internal control over financial
reporting.

MANAGEMENT'S REPORT ON
FINANCIAL REPORTING

INTERNAL CONTROL OVER

The management of Stryker Corporation is responsible for establishing
and maintaining adequate internal control over financial reporting, as
such term is defined in Exchange Act Rule 13a-15(f). Stryker
Corporation’s internal control system was designed to provide
reasonable assurance to the Company's management and Board of
Directors regarding the preparation and fair presentation of published
financial statements.

Stryker Corporation’s management assessed the effectiveness of our
internal control over financial reporting as of December 31, 2014 . In
making this assessment, we used the criteria set forth by the
Committee of Sponsoring Organizations of the Treadway Commission
in Internal Control-Integrated Framework . Based on that assessment,
management concluded that our internal control over financial reporting
is effective.

The internal controls over financial reporting of an acquired business
are eligible for a one year exclusion as permitted by Securities and
Exchange Commission Staff interpretive guidance. Accordingly,
management's assessment of and conclusion on the effectiveness of
internal control over financial reporting did not include the internal
controls of Small Bone Innovations, Inc., Berchtold Holding, AG,
Patient Safety Technology, Inc., and other 2014 acquisitions which are
included in the December 31, 2014 consolidated financial statements of
Stryker Corporation and subsidiaries. Assets and shareholders' equity
excluded from management's assessment constitute 1.1% and 1.0% of
total assets and shareholders' equity, respectively, as of December 31,
2014 and 1.2% and (2.2%) of revenues and net earnings, respectively,
for the year then ended.

Stryker Corporation’s independent registered public accounting firm,
Ernst & Young LLP, has issued an attestation report on the
effectiveness of our internal control over financial reporting.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM ON INTERNAL CONTROL OVER FINANCIAL REPORTING

THE BOARD OF DIRECTORS AND SHAREHOLDERS OF STRYKER
CORPORATION:
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We have audited Stryker Corporation and subsidiaries' internal control
over financial reporting as of December 31, 2014 , based on criteria
established in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission
(2013 framework) (the COSO criteria). Stryker Corporation and
subsidiaries’ management is responsible for maintaining effective
internal control over financial reporting, and for its assessment of the
effectiveness of internal control over financial reporting included in the
accompanying Management's Report on Internal Control Over
Financial Reporting. Our responsibility is to express an opinion on the
Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain
reasonable assurance about whether effective internal control over
financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial
reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal
control based on the assessed risk, and performing such other
procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process
designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting
principles. A company's internal control over financial reporting includes
those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of
the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the company's assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

As indicated in the accompanying Management's Report on Internal
Control Over Financial Reporting, management’s assessment of and
conclusion on the effectiveness of internal control over financial
reporting did not include the internal controls of Small Bone
Innovations, Inc., Berchtold Holding, AG, Patient Safety Technology,
Inc., and other acquisitions which are included in the December 31,
2014 consolidated financial statements of Stryker Corporation and
subsidiaries and constituted 1.1% and 1.0% of total assets and
shareholders' equity, respectively, as of December 31, 2014 and 1.2%
and (2.2%) of revenues and net earnings, respectively, for the year
then ended. Our audit of internal control over financial reporting of
Stryker Corporation and subsidiaries also did not include an evaluation
of the internal control over financial reporting of Small Bone
Innovations, Inc., Berchtold Holding, AG, Patient Safety Technology,
Inc., and other acquisitions.
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In our opinion, Stryker Corporation and subsidiaries maintained, in all
material respects, effective internal control over financial reporting as of
December 31, 2014 , based on the COSO criteria.

We also have audited, in accordance with the standards of the Public
Company Accounting Oversight Board (United States), the
consolidated balance sheets of Stryker Corporation and subsidiaries as
of December 31, 2014 and 2013 and the related consolidated
statements of earnings and comprehensive income, shareholders'
equity and cash flows for each of the three years in the period ended
December 31, 2014 of Stryker Corporation and subsidiaries, and our
report dated February 12, 2015 expressed an unqualified opinion
thereon.

/sl ERNST & YOUNG LLP

Grand Rapids, Michigan
February 12, 2015

ITEM 9B. OTHER INFORMATION.

Not applicable.

PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND

CORPORATE GOVERNANCE.
Information regarding regarding our executive officers appears under

the caption "Executive Officers of the Registrant" in Part I, Item 1 of this
report.

Information regarding our directors and certain corporate governance
and other matters appearing under the captions "Information About the
Board of Directors and Corporate Governance Matters," "Proposal 1—
Election of Directors,” and "Additional Information—Section 16(a)
Beneficial Ownership Reporting Compliance" in the 2015 proxy
statement is incorporated herein by reference.

The Corporate Governance Guidelines adopted by our Board of
Directors, as well as the charters of each of the Audit Committee, the
Governance and Nominating Committee and the Compensation
Committee and the Code of Ethics applicable to the principal executive
officer, principal financial officer and principal accounting officer or
controller or persons performing similar functions are available, free of
charge, under the "Investors—Corporate Governance" section of our
website at www.stryker.com . Print copies of such documents are
available, free of charge, upon written request sent to the Corporate
Secretary of Stryker Corporation at 2825 Airview Boulevard,
Kalamazoo, Michigan 49002.

ITEM 11. EXECUTIVE COMPENSATION.

Information regarding the compensation of our management appearing
under the captions "Compensation Discussion and Analysis,"
"Compensation Committee Report," "Executive Compensation" and
"Compensation of Directors" in the 2015 proxy statement is
incorporated herein by reference.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

AND RELATED STOCKHOLDER MATTERS.

The information under the caption "Stock Ownership" in the 2015 proxy
statement is incorporated herein by reference.

At December 31, 2014 , we had an equity compensation plan under
which options are granted at a price not less than fair market value at
the date of grant and under which awards of restricted stock units
(RSUs) and performance stock units have been made. Options and
RSUs had also been awarded under a previous plan. These equity
compensation plans were previously submitted to and approved by our
shareholders. Additional information regarding our equity compensation
plans appears in Note 1 and Note 9 to the Consolidated Financial
Statements in Item 8 of this report. At December 31, 2014 , we also
had a stock performance incentive award program pursuant to which
shares of our common stock have been and may be issued to certain
employees with respect to performance. The status of these plans at
December 31, 2014 follows:

Equity compensation
plans approved by

Plan Category shareholders

Number of shares of common stock to be issued
upon exercise of outstanding options

Weighted-average exercise price of
outstanding options

Number of shares of common stock remaining
available for future issuance under equity
compensation plans (excluding

shares reflected in the first row)

16.9

$ 54.24

23.0

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS, AND DIRECTOR

INDEPENDENCE.

The information under the caption "Information About the Board of
Directors and Corporate Governance Matters—Independent Directors"
and ‘“Information About the Board of Directors and Corporate
Governance Matters—Certain Relationships and Related Party
Transactions" in the 2015 proxy statement is incorporated herein by
reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information under the caption "Proposal 2—Ratification of
Appointment of Our Independent Registered Public Accounting Firm" in
the 2015 proxy statement is incorporated herein by reference.
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PART IV

ITEM

15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.

(@) 1.

(a) 2.

(a) 3.

(©
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Financial Statements
The following Consolidated Financial Statements are set forth in Part Il, Item 8 of this report.
Report of Independent Registered Public Accounting Firm on Financial Statements
Consolidated Statements of Earnings for the Years Ended December 31, 2014, 2013 and 2012
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2014, 2013 and 2012
Consolidated Balance Sheets as of December 31, 2014 and 2013
Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2014, 2013 and 2012
Consolidated Statements of Cash Flows for the Years Ended December 31, 2014, 2013 and 2012
Notes to Consolidated Financial Statements

Financial Statement Schedules
The consolidated financial statement schedule of Stryker Corporation and its subsidiaries is:

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Additions Deductions
Effect of
Changes in
Uncollectible Foreign
Balance at Charged to Amounts Currency Balance
Beginning Costs & Written Off, Net Exchange at End
Description of Period Expenses of Recoveries Rates of Period
DEDUCTED FROM ASSET ACCOUNTS
Allowance for Doubtful Accounts:
Year ended December 31, 2014 $ 72 % “4) $ 8 $ 1 3 59
Year ended December 31, 2013 $ 58 $ 21 % 1 3 @4 $ 72
Year ended December 31, 2012 $ 56 $ 10 $ 8 ¢ —  $ 58

All other schedules for which provision is made in the applicable accounting regulation of the U.S. Securities and Exchange
Commission are not required under the related instructions or are inapplicable and, therefore, have been omitted.

Exhibits

A list of exhibits required to be filed as part of this report is set forth in the Exhibit Index, which immediately precedes such exhibits,
and is incorporated herein by reference. These exhibits are available upon request to the Vice President, Corporate Secretary at
2825 Airview Boulevard, Kalamazoo, Michigan 49002.

Financial Statement Schedules

The response to this portion of Item 15 is submitted as a separate section of this Report. See Item 15(a)(2) above.

17
18
18
19
20
21
22

Dollar amounts in millions except per share amounts or as otherwise specified.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Date: February 12, 2015

STRYKER CORPORATION

/s/ WILLIAM R. JELLISON
William R. Jellison, Vice President, Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on the date
indicated above on behalf of the registrant and in the capacities indicated.

/s/ KEVIN A. LOBO /s/ WILLIAM R. JELLISON
Kevin A. Lobo, Chairman, President and Chief Executive Officer William R. Jellison, Vice President, Chief Financial Officer
(Principal Executive Officer) (Principal Financial Officer)

/s/ WILLIAM E. BERRY JR.
William E. Berry Jr., Vice President, Corporate Controller

(Principal Accounting Officer)

/sl HOWARD E. COX JR. /s/ ALLAN C. GOLSTON
Howard E. Cox, Jr.—Director Allan C. Golston—Director

/s/ SRIKANT M. DATAR /s/ WILLIAM U. PARFET
Srikant M. Datar, Ph.D.—Director William U. Parfet—Director

/s/ ROCH DOLIVEUX /s ANDREW K. SILVERNAIL
Roch Doliveux—Director Andrew K. Silvernail —Director
/s/ LOUISE L. FRANCESCONI /s RONDA E. STRYKER
Louise L. Francesconi—Director Ronda E. Stryker—Director
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FORM 10-K—ITEM 15(a) 3. and ITEM 15(c)
STRYKER CORPORATION AND SUBSIDIARIES
EXHIBIT INDEX

Exhibit 3—

Articles of Incorporation and By-Laws

@)

Restated Articles of Incorporation — Incorporated by reference to Exhibit 3.1 to our Form 10-K for the year ended December
31, 2012 (Commission File No. 00-09165).

(ii)

By-Laws — Incorporated by reference to Exhibit 3(ii) to our Form 8-K dated October 28, 2008 (Commission File No. 000-
09165).

Exhibit 4—

Instruments defining the rights of security holders, including indentures—We agree to furnish to the Commission upon
request a copy of each instrument pursuant to which long-term debt of Stryker Corporation and its subsidiaries not
exceeding 10% of the total assets of Stryker Corporation and its consolidated subsidiaries is authorized.

(i)

Amended and Restated Credit Agreement, dated as of August 29, 2014, among Stryker Corporation and certain
subsidiaries, as designated borrowers; the lenders party thereto; and JPMorgan Chase Bank, N.A., as administrative
agent.—Incorporated by reference to Exhibit 4.1 to our Form 8-K dated September 3, 2014 (Commission File no. 000-
09165).

(ii)

Indenture, dated January 15, 2010, between Stryker Corporation and U.S. Bank National Association.—Incorporated by
reference to Exhibit 4.1 to our Form 8-K dated January 15, 2010 (Commission File No. 000-09165).

(iii)

First Supplemental Indenture (including the form of 2015 note), dated January 15, 2010, between Stryker Corporation and
U.S. Bank National Association.—Incorporated by reference to Exhibit 4.2 to our Form 8-K dated January 15, 2010
(Commission File No. 000-09165).

(iv)

Second Supplemental Indenture (including the form of 2020 note), dated January 15, 2010, between Stryker Corporation
and U.S. Bank National Association.—Incorporated by reference to Exhibit 4.3 to our Form 8-K dated January 15, 2010
(Commission File No. 000-09165).

v)

Third Supplemental Indenture (including the form of 2016 note), dated September 16, 2011, between Stryker Corporation
and U.S. Bank National Association.—Incorporated by reference to Exhibit 4.2 to our Form 8-K dated September 16, 2011
(Commission File No. 000-09165).

(vi)

Fourth Supplemental Indenture (including the form of 2018 note) dated March 25, 2013, between Stryker Corporation and
U.S. Bank National Association.—Incorporated by reference to Exhibit 4.2 to our Form 8-K dated March 25, 2013
(Commission File No. 000-09165).

(vii)

Fifth Supplemental Indenture (including the form of 2043 note) dated March 25, 2013, between Stryker Corporation and U.S.
Bank National Association.—Incorporated by reference to Exhibit 4.3 to our Form 8-K dated March 25, 2013 (Commission
File No. 000-09165).

(viii)

Sixth Supplemental Indenture (including the form of 2024 note), dated May 1, 2014, between Stryker Corporation and U.S.
Bank National Association.—Incorporated by reference to Exhibit 4.2 to the Company's Form 8-K dated May 1, 2014
(Commission File No. 000-09165).

(x)

Seventh Supplemental Indenture (including the form of 2044 note), dated May 1, 2014, between Stryker Corporation and
U.S. Bank National association.—Incorporated by reference to Exhibit 4.3 to the Company's Form 8-K dated May 1, 2014
(Commission File No. 000-09165).

Exhibit 10—

Material contracts

@iy*

2011 Long-Term Incentive Plan (as amended effective July 26, 2011)—Incorporated by reference to Exhibit 4(i) to
Amendment No. 1 to our Registration Statement on Form S-8, File No. 333-179142 (Commission File No. 000-09165).

(ii)*

2006 Long-Term Incentive Plan (as amended effective February 8, 2011)—Incorporated by reference to Exhibit 10(i) to our
Form 10-K for the year ended December 31, 2010 (Commission File No. 000-09165).

(iii)* 1

Form of grant notice and terms and conditions for stock options granted in 2015 under the 2011 Long-Term Incentive Plan.

(iv)* t

Form of grant notice and terms and conditions for restricted stock units granted in 2015 under the 2011 Long-Term Incentive
Plan.

V)t

Form of grant notice and terms and conditions for performance stock units granted in 2015 under the 2011 Long-
Term Incentive Plan.

(vi)* T

Form of grant notice and terms and conditions for stock options and restricted stock units granted in 2015 under the 2011
Long-Term Incentive Plan to non-employee directors.

(vii)*

Form of grant notice and terms and conditions for stock options granted in 2014 under the 2011 Long-Term Incentive Plan—
Incorporated by reference to Exhibit 10(iii) to our Form 10-K for the year ended December 31, 2013 (Commission File No.
000-09165).

(viiiy*

Form of grant notice and terms and conditions for restricted stock units granted in 2014 under the 2011 Long-Term
Incentive Plan—Incorporated by reference to Exhibit 10(iv) to our Form 10-K for the year ended December 31, 2013.
(Commission File No. 000-09165).

(ix)*

Form of grant notice and terms and conditions for performance stock units granted in 2014 under the 2011 Long-
Term Incentive Plan—Incorporated by reference to Exhibit 10(v) to our Form 10-K for the year ended December 31, 2013




(Commission File No. 000-09165).

(9

Form of grant notice and terms and conditions for stock options and restricted stock units granted in 2014 under the 2011

Long-Term Incentive Plan to non-employee directors.—Incorporated by reference to Exhibit 10.vi to our Form 10-K for the
year ended December 31, 2013 (Commission File No. 000-09165).
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(xi)*

Form of grant notice and terms and conditions for stock options granted in 2013 under the 2006 Long-Term Incentive
Plan—Incorporated by reference to Exhibit 10(iii) to our Form 10-K for the year ended December 31, 2012 (Commission
File No. 000-09165).

(xiiy*

Form of grant notice and terms and conditions for restricted stock units granted in 2013 under the 2006 Long-Term
Incentive Plan—Incorporated by reference to Exhibit 10(iv) to our Form 10-K for the year ended December 31, 2012
(Commission File No. 000-09165).

(xiiiy*

Form of grant notice and terms and conditions for performance stock units granted in 2013 under the 2011 Long-Term
Incentive Plan—Incorporated by reference to Exhibit 10(v) to our Form 10-K for the year ended December 31, 2012
(Commission File No. 000-09165).

(xiv)*

Form of grant notice and terms and conditions for stock options granted in 2012 under the 2006 Long-Term Incentive
Plan—Incorporated by reference to Exhibit 10(i) to our Form 10-Q for the quarter ended March 31, 2012 (Commission File
No. 000-09165).

(xv)*

Form of grant notice and terms and conditions for restricted stock units granted in 2012 under the 2006 Long-Term
Incentive Plan—Incorporated by reference to Exhibit 10(ii) to our Form 10-Q for the quarter ended March 31, 2012
(Commission File No. 000-09165).

(xvi)*

Form of grant notice and terms and conditions for performance stock units granted in 2012 under the 2011 Long-Term
Incentive Plan—Incorporated by reference to Exhibit 10(iii) to our Form 10-Q for the quarter ended March 31, 2012
(Commission File No. 000-09165).

(xvii)*

Supplemental Savings and Retirement Plan (as amended effective January 1, 1995)—Incorporated by reference to Exhibit
10(iii) to our Form 10-K for the year ended December 31, 1994 (Commission File N0.000-09165).

(xviii)

Stryker Corporation Executive Bonus Plan—Incorporated by reference to Exhibit 10.1 to our Form 8-K dated February 21,
2007 (Commission File No. 000-09165).

(xix)

Form of Indemnification Agreement for Directors—Incorporated by reference to Exhibit 10 (xiv) to our Form 10-K for the
year ended December 31, 2008 (Commission File No. 000-09165).

()

Form of Indemnification Agreement for Certain Officers—Incorporated by reference to Exhibit 10 (xv) to our Form 10-K for
the year ended December 31, 2008 (Commission File No. 000-09165).

(xxi)

Agreement and Plan of Merger, dated September 25, 2013, by and among Stryker Corporation, Lauderdale Merger
Corporation and MAKO Surgical Corp. — Incorporated by reference to Exhibit 2.1 of our Current Report on Form 8-K filed
with the SEC on September 27, 2013 (Commission File No. 000-09165).

(xxii)

Letter Agreement between Stryker Corporation and William Jellison — Incorporated by reference to Exhibit 10.1 of our
Current Report on Form 8-K filed with the SEC on April 11, 2013 (Commission File No. 000-09165).

(xxiii) T

Settlement Agreement between Howmedica Osteonics Corp. and the counsel listed on the signature pages thereto, dated
as of November 3, 2014 (Rejuvenate and ABF Il Hip Implant Products Liability Litigation).

Exhibit 11—

Statement re: computation of per share earnings

(i)

Consolidated Statement of Earnings in Item 8 of this report.

Exhibit 21—

Subsidiaries of the registrant

@ T

List of Subsidiaries.

Exhibit 23—

Consent of experts and counsel

@t

Consent of Independent Registered Public Accounting Firm.

Exhibit 31—

Rule 13a-14(a) Certifications

@t

Certification by Principal Executive Officer of Stryker Corporation.

(i)

Certification by Principal Financial Officer of Stryker Corporation.

Exhibit 32—

18 U.S.C. Section 1350 Certifications

@t

Certification by Principal Executive Officer of Stryker Corporation.

(i)

Certification by Principal Financial Officer of Stryker Corporation.

Exhibit 99—

Additional exhibits

O

2008 Employee Stock Purchase Plan as amended on February 10, 2009—Incorporated by reference to Exhibit 99 (i) to our
Form 10-K for the year ended December 31, 2008 (Commission File No. 000-09165).

Exhibit 101—

XBRL (Extensible Business Reporting Language) Documents

101.INS

XBRL Instance Document

101.SCH

XBRL Schema Document




101.CAL XBRL Calculation Linkbase Document
101.DEF XBRL Definition Linkbase Document
101.LAB XBRL Label Linkbase Document
101.PRE XBRL Presentation Linkbase Document
* compensation arrangement
T furnished with this Form 10-K
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Exhibit 10iii

stryker-

PERSONAL and CONFIDENTIAL
February 11, 2015

First Name Last Name

Dear First Name:

| am pleased to inform you that you are one oflecsgroup of individuals receiving a stock optewmard in 2015. We
use these awards to reward performers who we leelidi/be key contributors to our growth well intee future. The
total Award Date Value of your award is approxinha@XX,XXX.

You have been awarded a nonstatutory stock optioX (XXX shares of Stryker Corporation Common Statla price
of $XX.XX per share. Except as otherwise providethie Terms and Conditions, this option will beccemercisable
20% per year beginning on February 11, 2016 anldewgdire on February 10, 2025.

You will be required to “Accept” the award online via the UBS One Source website located at
www.ubs.com/onesource/SYtbetween March 3 and March 31 The detailed terms of the option are set fortthen
Terms and Conditions and any applicable countryeaddm and the provisions of the Company's 2011 {Iergn
Incentive Plan. Those documents, together withréteted Prospectus, are available on the UBS Onec8avebsite
and you should read them before accepting the award

There also are additional educational materialhertJBS One Source website in the Library sectimtuding Stock
Option Brochure, Stock Option Frequently Asked Q@oes and Stock Option Tax Questions & Answers.

We appreciate everything you do to contribute tosueccess. This is why we’ve identified PEOPLE as of Stryker’'s
values and why we’re continuing to invest in yotiaimk you for helping us deliver great results for company-I look
forward to a bright future together.

Sincerely,

Kevin Lobo
Chairman and CEO
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STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

1. The Options to purchase Shares of Strykep&@ation (the “Company”yranted to you during 2015 i
subject to these Terms and Conditions Relatingdodtatutory Stock Options Granted Pursuant to @4 2 ong-
Term Incentive Plan, as amended (the “Terms anddions”) and all of the terms and conditions of the Str
Corporation 2011 Long-Term Incentive Plan (the “R(lan”),which is incorporated herein by reference. In
case of a conflict between these Terms and Conditamd the terms of the 2011 Plan, the provisidribeo201.:
Plan will govern. Capitalized terms used but ndirdel herein have the meaning provided therefothan 201:
Plan. For purposes of these Terms and Conditidspioyer’means the Company or any Subsidiary that em
you on the applicable date.

2. Upon the termination of your employment withur Employer, your right to exercise the Optiohall
be only as follows:

(a) If your employment is terminated by Retireiinéas such term is defined in the 2011 Ple
determined under local law), you or your estatetlim event of your death after your terminationRstirement
shall have the right, at any time on or prior te ftOth anniversary of the grant date, to exercise thedDptivitt
respect to all or any part of the Shares subjexttb, regardless of whether the right to purcl@saes had vest
on or before the date of your termination by Retieat.

(b) If your employment is terminated t®ason of Disability (as such term is defined ia #0911 Plan «
determined under local law) or death, you, youalegpresentative or your estate shall have thg,rfigr a perio
of one year following such termination, to exerdise Options with respect to all or any part of 8teres subje
thereto, regardless of whether the right to puretsash Shares had vested on or before the datauotgrminatiol
by Disability or death.

(c) If you cease to be an Employee for any neadber than those provided in (a) or (b) above
or your estate (in the event of your death aftehsiermination) may, within the thirty (3@gy period followini
such termination, exercise the Options with respecinly such number of Shares as to which thet nglexercis
had vested on or before the Termination Date. Ifi ywe a resident of or employed in the United Si
“Termination Date”shall mean the effective date of termination of ryemployment with your Employer. If y
are resident or employed outside of the UnitedeStdfTermination Dateshall mean the earliest of (i) the date
which notice of termination is provided to you) tine last day of your active service with your Eoyer or (iii)
the last day on which you are an Employee of yampByer, as determined in each case without inalyidiny
required advance notice period and irrespectivthefstatus of the termination under local laboewmmploymer
laws.

(d) Notwithstanding the foregoing, the Optiohglsnot be exercisable in whole or in part (i)et
the 10th anniversary of the grant date or (ii) except avigied in Section 3(c) hereof or in the event ofrtigratior
of employment because of Disability, Retiremendeath, unless you shall have
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continued in the employ of the Company or onesBitibsidiaries for one (1) year following the datgrant of th
Options.

(e) Notwithstanding the foregoing, if you aréy#lle for Retirement but cease to be an Empl
for any other reason before you retire, the righextercise the Options shall be determined asuf yonploymer
ceased by reason of Retirement.

(H If you are both an Employee and a Directbe provisions of this Section 2 shall not applyili
such time as you are neither an Employee nor aiire

3. The number of Shares subject to the Optiorts the price to be paid therefor shall be subje
adjustment and the term and exercise dates hempbmaccelerated as follows:

(@) In the event that the Shares, as preseatigtituted, shall be changed into or exchangea
different number or kind of shares of stock or otbecurities of the Company or of another corporafwhethe
by reason of merger, consolidation, recapitalizatreclassification, splitp, combination of shares, or otherw
or if the number of such Shares shall be incredisemigh the payment of a stock dividend or a dirdlen thi
Shares of rights or warrants to purchase secunfitise Company shall be made, then there shadubstituted fc
or added to each Share theretofore subject to pi®i3 the number and kind of shares of stock lerosecuritie
into which each outstanding Share shall be so @@ngr for which each such Share shall be exchangett
which each such Share shall be entitled. The Optsirall also be appropriately amended as to pncecthe
terms as may be necessary to reflect the foregmirgts. In the event there shall be any other aghanthe numbe
or kind of the outstanding Shares, or of any stoclkther securities into which such Common Stockil dave
been exchanged, then if the Committee shall, indte discretion, determine that such change duyitaquires a
adjustment in the Options, such adjustment shath@de in accordance with such determination.

(b) Fractional Shares resulting from any adjestmin the Options may be settled in cas
otherwise as the Committee shall determine, irsale discretion. Notice of any adjustment will beeg to yot
and such adjustment (whether or not such notigezen) shall be effective and binding for all pusps hereof.

(c) The Committee shall have the power to anteadOptions to permit the exercise of the Opi
(and to terminate any unexercised Options) prigh#oeffectiveness of (i) any disposition of substdly all of the
assets of the Company or your Employer, (ii) thatégbwn, discontinuance of operations or dissolutdrthe
Company or your Employer, or (iii) the merger onsolidation of the Company or your Employer withirdo any
other unrelated corporation.

4. To exercise the Options, you must complete dhline exercise procedures as established thi
UBS, the outsourced stock plan administration venaiowww.ubs.com/onesource/SYK by telephone at +1 8
727 1515 (or such other direct dial-in number theaty be established from time to tim&s part of suc
procedures, you shall be required to specify thmbar of Shares that you elect to purchase anddteeah whic
such purchase is to be made, and you shall beregbhto make full payment of the Exercise Price.@tion shal
not be deemed to have been exercised (i.e., theigge
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date shall not be deemed to have occurred) urilntbtice of such exercise and payment in full & Exercis
Price are provided. The exercise date will be @efihy the New York Stock Exchange (NYSE) tradingrisolf ar
exercise is completed after the market close oa areekend, the exercise will be dated the nexbvoilg trading
day.

The Exercise Price may be paid in such reaas the Committee may specify from time to timets sole
discretion and as established through UBS, inclydbut not limited to) the two following methods$) by a ne
exercise arrangement pursuant to which the Compahyeduce the number of Shares issued upon es@tay th
largest whole number of Shares with an aggregateMaaket Value on the date of purchase sufficientover th
aggregate Exercise Price or (ii) cash paymentabes where you utilize the net exercise arrangearmhthe Fa
Market Value of the number of whole Shares withhsldreater than the aggregate Exercise PriceCtmepan
shall make a cash payment to you equal to therdiifee as soon as administratively practicable.

5. Regardless of any action the Company andjar £mployer take with respect to any or all incoam
(including U.S. federal, state and local taxes @andbony.S. taxes), social insurance, payroll tax, paynam
account or other tax-related withholding (“Tax-Rethltems”),you acknowledge that the ultimate liability for
Tax-Related Items legally due by you is and remaing yesponsibility and that the Company and your Exygi
(i) make no representations or undertakings reggrthe treatment of any Td&elated Items in connection w
any aspect of the Options, including the granthef®ptions, the vesting of the Options, the exerofghe Option:
the subsequent sale of any Shares acquired pursutig Options and the receipt of any dividends @ do no
commit to structure the terms of the grant or aspeat of the Options to reduce or eliminate yaaiility for Tax-
Related Items.

Prior to the delivery of Shares upon exercise airyOptions, if your country of residence (and/owr
country of employment, if different) requires withiling of TaxRelated Items, the Company shall withho
sufficient number of whole Shares otherwise isseialjon exercise of the Options that have an agtgdem
Market Value sufficient to pay the minimum T&®elated Items required to be withheld with resped¢he Share
In cases where the Fair Market Value of the nuntbevhole Shares withheld is greater than the mimmiax-
Related Items required to be withheld, the Compsimgll make a cash payment to you equal to therdiifee a
soon as administratively practicable. The cashwadgemt of the Shares withheld will be used to edtik obligatio
to withhold the Tax-Related Items. Alternativelyguy Employer may withhold the minimum T&elated Item
required to be withheld with respect to the Shamesash from your regular salary and/or wages,tbemamount
payable to you. In the event the withholding regmients are not satisfied through the withholdingbéres ¢
through your regular salary and/or wages or angragimounts payable to you by your Employer, no &haiill be
issued to you (or your estate) upon exercise of @ptions unless and until satisfactory arrangeméat
determined by the Board of Directors) have beenartadyou with respect to the payment of any Retate
Items that the Company or your Employer determimests sole discretion, must be withheld or catiéet witk
respect to such Options. By accepting these Optipms expressly consent to the withholding of Skaaad/o
withholding from your regular salary and/or wage®ther amounts payable to you as provided forureter. Al
other TaxRelated Items related to the Options and any Shdedisered in payment thereof are your :
responsibility.
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6. The Options are intended to be exempt fraardiguirements of Code Section 409A. The 2011 &ha
these Terms and Conditions shall be administerediterpreted in a manner consistent with thisrintéf the
Company determines that these Terms and Condidomsubject to Code Section 409A and that it hisdfdc
comply with the requirements of that Section, th@mPany may, at the Compasysole discretion and withc
your consent, amend these Terms and Conditionausecthem to comply with Code Section 409A or bengy
from Code Section 409A.

7. If you were required to sign the “Stryker @dentiality, Intellectual Property, No@ompetition an
Non-Solicitation Agreementbr a similar agreement in order to receive the @stior have previously signed s
an agreement and you breach any non-competitiamsaobicitation or nordisclosure provision or provision as
ownership of inventions contained therein at ametwhile employed by the Company or a subsidiargduing
the oneyear period following termination of employment,yannexercised portion of the Options shall
rescinded and you shall return to the Company tzir& that were acquired upon exercise of the @ptioat yo
have not disposed of and the Company shall repayayoamount for each such Share equal to the lesshe
Exercise Price or the Fair Market Value of a Starsuch time. Further, you shall pay to the Compamamour
equal to the profit realized by you (if any) on 8hares that were acquired upon exercise of the@pthat yo
have disposed of. For purposes of the precedin@gises, the profit shall be the positive differebedween the Fe
Market Value of the Shares at the time of disposiand the Exercise Price.

8. The Options shall be transferable only byl wil the laws of descent and distribution and sha
exercisable during your lifetime only by you. If ygurport to make any transfer of the Options, pkae
aforesaid, the Options and all rights thereundal sérminate immediately.

9. If you are resident or employed outside eftinited States, you agree, as a condition of thetgf the
Options, to repatriate all payments attributabléh® Shares and/or cash acquired under the 20hl(iAlduding
but not limited to, dividends and any proceedsw#grifrom the sale of the Shares acquired pursoaiiet Options
if required by and in accordance with local foreaxthange rules and regulations in your countmesidence (ar
country of employment, if different). In additiopou also agree to take any and all actions, andestrto any ar
all actions taken by the Company and its Subsekaras may be required to allow the Company ar
Subsidiaries to comply with local laws, rules armdjulations in your country of residence (and courdf
employment, if different). Finally, you agree tkéaany and all actions as may be required to comily youl
personal legal and tax obligations under local |awkes and regulations in your country of resigefand countt
of employment, if different).

10. If you are resident or employed in a coumitigt is a member of the European Union, the goétte
Options and these Terms and Conditions are intetmledmply with the age discrimination provisiorfstiee EL
Equal Treatment Framework Directive, as implemented local law (the “Age Discrimination Rules .o the
extent that a court or tribunal of competent jud8dn determines that any provision of these Terams
Conditions is invalid or unenforceable, in wholarmpart, under the Age Discrimination Rules, trapany, in it
sole discretion, shall have the power and authdotyevise or strike such provision to the minimeaxten
necessary to make it valid and enforceable touh@xtent permitted under local law.
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11. The Options shall not be exercisable in whal in part, and the Company shall not be obld)at
issue any Shares subject to the Options, if suehcese and sale would, in the opinion of counsettie Compan
violate the Securities Act of 1933 or any other UeSleral, state or nod-S. statute having similar requirement
it may be in effect at the time. The Options arkjett to the further requirement that, if at ampdithe Board «
Directors shall determine in its discretion that tisting or qualification of the Shares subjecthe Options und:
any securities exchange requirements or under pplcable law, or the consent or approval of anyegomente
regulatory body, is necessary or desirable as ditton of or in connection with the issuance of &sapursuant -
the Options, the Options may not be exercised iolavlor in part unless such listing, qualificati@onsent ¢
approval shall have been effected or obtaineddfeay conditions not acceptable to the Board o&€iors.

12. The grant of the Options shall not confeorugyou any right to continue in the employ of y
Employer nor limit in any way the right of your Etaper to terminate your employment at any time. Yanal
have no rights as a shareholder of the Companynesipect to any Shares issuable upon the exerfcibe @ption
until the date of issuance of such Shares.

13. You acknowledge and agree that the 2011 Rladiscretionary in nature and may be amer
cancelled or terminated by the Company, in its ddderetion, at any time. The grant of the Optiander the 201
Plan is a onéime benefit and does not create any contractuakloer right to receive a grant of stock option
benefits in lieu of stock options in the future.tline grants, if any, will be at the sole discretafithe Compan
including, but not limited to, the form and timiof§any grant, the number of Shares subject to thrtgthe vestin
provisions and the exercise price. Any amendmeatification or termination of the 2011 Plan shait nonstitut
a change or impairment of the terms and conditadry®ur employment with your Employer.

14. Your participation in the 2011 Plan is vahmy. The value of the Options and any other av
granted under the 2011 Plan is an extraordinamny @& compensation outside the scope of your empémtrian
your employment contract, if any). Any grant unthex 2011 Plan, including the grant of the Optiogsiot part ¢
normal or expected compensation for purposes dafutaing any severance, resignation, redundancyg,
service payments, bonuses, long-service awardsjgreror retirement benefits or similar payments.

15. These Terms and Conditions shall bind amdeirio the benefit of the Company, its successnd
assigns and you and your estate in the event ofgeath.

16. The Options are Nonstatutory Stock Options shall not be treated as Incentive Stock Options.

17. The Company and your Employer hereby noftify of the following in relation to your personaite
and the collection, processing and transfer of slath in relation to the grant of the Options aadryparticipatiol
in the 2011 Plan pursuant to applicable person&l geotection laws. The collection, processing &madsfer o
your personal data is necessary for the Comgaagiministration of the 2011 Plan and your parditgn in the
2011 Plan, and your denial and/or objection todbkection, processing and transfer of personah dady affec
your ability to participate in the 2011 Plan. A€lsu
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you voluntarily acknowledge, consent and agree (ehrequired under applicable law) to the collectiase
processing and transfer of personal data as desichiérein.

The Company and your Employer hold certain persii@aimation about you, including (but not limitéa)
your name, home address and telephone number, alaberth, social security number or other emplc
identification number, salary, nationality, jobdjtany Shares or directorships held in the Compdatails of a
Options or any other entitlement to Shares awardadgeled, purchased, vested, unvested or outstaiiyou
favor for the purpose of managing and administetiteg2011 Plan (“Data”). The Data mbag provided by you
collected, where lawful, from third parties, ane tBompany and your Employer will process the Datatlfe
exclusive purpose of implementing, administeringl amanaging your participation in the 2011 Plan. T
processing will take place through electronic and-electronic means according to logics and procedsirgsly
correlated to the purposes for which the Data Ieced and with confidentiality and security praioins as s
forth by applicable laws and regulations in youaminy of residence. Data processing operationsheilperforme
minimizing the use of personal and identificaticatad when such information is unnecessary for tloegasin
purposes sought. The Data will be accessible witenCompanys organization only by those persons requ
access for purposes of the implementation, admatish and operation of the 2011 Plan and for ymarticipatior
in the 2011 Plan.

The Company and your Employer will transfer Datanasessary for the purpose of implementa
administration and management of your participaiiothe 2011 Plan, and the Company and your Emplogg,
each further transfer Data to any third partiesséiag the Company in the implementation, admiatsbn an
management of the 2011 Plan. These recipients magdated in the European Economic Area, the Urtiiade
or elsewhere throughout the world. You hereby aigbko(where required under applicable law) the piecits t
receive, possess, use, retain and transfer the, Datectronic or other form, for purposes of ieplenting
administering and managing your participation ia #8011 Plan, including any requisite transfer afhsData a
may be required for the administration of the 261dn and/or the subsequent holding of Shares onbehalf to .
broker or other third party with whom you may elexteposit any Shares acquired pursuant to thé BCHn.

You may, at any time, exercise your rights provideder applicable personal data protection lawsch
may include the right to (a) obtain confirmationtaghe existence of the Data, (b) verify the cahterigin an
accuracy of the Data, (c) request the integratipalate, amendment, deletion, or blockage (for bred@pplicabl
laws) of the Data, and (d) oppose, for legal regstime collection, processing or transfer of thealthat is nc
necessary or required for the implementation, admation and/or operation of the 2011 Plan andr
participation in the 2011 Plan. You may seek tae@se these rights by contacting your local HR nggna

18. The grant of the Options is not intendedoé a public offering of securities in your count§
residence (and country of employment, if differedihe Company has not submitted any registratiatesten
prospectus or other filing with the local secustiauthorities (unless otherwise required underllto&). No
employee of the Company is permitted to advise yoan whether you should purchase Shares under the 2
Plan or provide you with any legal, tax or financid advice with respect to the grant of your Options
Investment in Shares involves a degree of risk. Bafe deciding to purchase Shares pursuant to the Ojpins,
you should carefully consider all risk factors andax
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considerations relevant to the acquisition of Shaeunder the 2011 Plan or the disposition of them.Ufther,
you should carefully review all of the materials réated to the Options and the 2011 Plan, and you shial
consult with your personal legal, tax and financialadvisors for professional advice in relation to yor
personal circumstances.

19. All questions concerning the constructicaljdrty and interpretation of the Options and tigd 2 Plai
shall be governed and construed according to the td the state of Michigan, without regard to &pgplication o
the conflicts of laws provisions thereof. Any diggairegarding the Options or the 2011 Plan shalirbaght onl'
in the state or federal courts of the state of Ngah.

20. The Company may, in its sole discretion,idke¢o deliver any documents related to the Option
other awards granted to you under the 2011 Plarelegtronic means. You hereby consent to receivd
documents by electronic delivery and agree to @petie in the 2011 Plan through anlome or electronic syste
established and maintained by the Company or d garty designated by the Company.

21. The invalidity or unenforceability of anygpision of the 2011 Plan or these Terms and Cad
shall not affect the validity or enforceability afly other provision of the 2011 Plan or these TaantsConditions

22. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youres:
intent that these Terms and Conditions, the 20Eh Rind all other documents, notices and legal pbng:
entered into, given or instituted pursuant to theidhs be drawn up in English. If you have receitleese Tern
and Conditions, the 2011 Plan or any other docusnemiated to the Options translated into a langudber tha
English and the meaning of the translated verssodifferent than the English version, the Englignsion will
control.

23. Notwithstanding any provisions of these Termnd Conditions to the contrary, the Options sbe
subject to any special terms and conditions forymuntry of residence (and country of employmédrdifferent)
set forth in an addendum to these Terms and Conditjan “Addendum”)Further, if you transfer your residel
and/or employment to another country reflected nnAaldendum to these Terms and Conditions at the ti
transfer, the special terms and conditions for stetimtry will apply to you to the extent the Compaletermine:
in its sole discretion, that the application of s@pecial terms and conditions is necessary orsatig in order f
comply with local law, rules and regulations orfagilitate the operation and administration of #veard and tr
2011 Plan (or the Company may establish alterndagmas and conditions as may be necessary or ddiwise
accommodate your transfer). In all circumstancesy, applicable Addendum shall constitute part osthd@erm
and Conditions.

24. The Company reserves the right to imposerotbquirements on the Options, any Shares acc
pursuant to the Options and your participationh@ 2011 Plan to the extent the Company determingts sole
discretion, that such other requirements are nacgsy advisable in order to comply with local lamjes an
regulations or to facilitate the operation and adstiation of the award and the 2011 Plan. Suchirements ms
include (but are not limited to) requiring you tgrs any agreements or undertakings that may bessape t
accomplish the foregoing.
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25. Notwithstanding any other provision of tligreement to the contrary, you acknowledge ande
that your Options, any Shares acquired pursuanttin@nd/or any amount received with respect tosatg of suc
Shares are subject to potential cancellation, ngw@nt, rescission, payback or other action in atawre with th
terms of the Compang’Recoupment Policy as in effect on the date aftgiacopy of which has been furnishe
you) and as the Recoupment Policy may be amended time to time in order to comply with changedaws
rules or regulations that are applicable to suchiddp and Shares. You agree and consent to the &uoyisp
application, implementation and enforcement oftli@) Recoupment Policy and (b) any provision of iaple lav
relating to cancellation, recoupment, rescissiopayback of compensation and expressly agree hbaCompan
may take such actions as are necessary to effedcuRecoupment Policy (as applicable to you)plieable lav
without further consent or action being requiredyby. For purposes of the foregoing, you expreasly explicitly
authorize the Company to issue instructions, orr yahalf, to any brokerage firm and/or third patministratc
engaged by the Company to hold your Shares and atheunts acquired under the Plan t@oevey, transfer
otherwise return such Shares and/or other amoariteetCompany. To the extent that the terms of Algieemer
and the Recoupment Policy conflict, the terms efRecoupment Policy shall prevdil.

26. By accepting the grant of Options, you acknowledgé¢hat you have read these Terms ar
Conditions, the Addendum to these Terms and Condiins (as applicable) and the 2011 Plan, and specd#ily
accept and agree to the provisions therein.

! Applicable only to corporate officers elected bg Board of Directors other than Assistant Secresadssistant Treasurers, and Assistant
Controllers.
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STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 PLAN

In addition to the terms of the 2011 Plan and tkemB and Conditions, the Options are subject tddhewing
additional terms and conditions (the “Addendungl\. capitalized terms as contained in this Addendsimall hav
the same meaning as set forth in the 2011 Plariren@ierms and Conditions. Pursuant to Section 2BeofTerm
and Conditions, if you transfer your residence andmployment to another country reflected in amlédmum ¢
the time of transfer, the special terms and comktifor such country will apply to you to the extdre Compan
determines, in its sole discretion, that the ajgpion of such terms and conditions is necessaadwisable in ordt
to comply with local law, rules and regulationst@facilitate the operation and administratiorired award and ti
2011 Plan (or the Company may establish alterndagmas and conditions as may be necessary or ddiwise
accommodate your transfer).

ARGENTINA

1. _Net Exercise OnlyNotwithstanding anything in Section 4 or Secttoof the Terms and Conditions
the contrary, if you are a local national of Argeat you may exercise the Options only by meare mwét exercis
arrangement pursuant to which the Company will cedine number of Shares issued upon exercise bgrites
whole number of Shares with an aggregate Fair Mavldue on the date of purchase sufficient to cave
aggregate Exercise Price and any Tax-Related Items.

BELGIUM
Name: Number of Shares:
Date of Grant: Exerdsee:

1. _Acceptance of OptionsFor the Options to be subject to taxation at tihee of grant, you mu
affirmatively accept the Options in writing withG® days of the date of grant specified above byisggbelow an
returning this original executed Addendum to:

Stock Plan Administration Department
2825 Airview Blvd.
Kalamazoo, Michigan 49002 (U.S.A)

| hereby accept the (number) Options gdamd me by the Company on the date of grant. @
acknowledge that | have been encouraged to dishaesscceptance of the Options and the applicakle¢atmer
with a financial and/or tax advisor, and that mgidien to accept the Options is made with full kiedge of th
applicable consequences.

Employee Signature:
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Employee Printed Name:

Date of Acceptance:

If you fail to affirmatively accept the Options writing within 60 days of the date of grant, theti©ps will not b
subject to taxation at the time of grant but indteall be subject to taxation on the date you eiser¢he Optior
(or such other treatment as may apply under Belgiamaw at the time of exercise).

2. _Payment of Exercise Price Limited to Casknkent. Notwithstanding anything to the contrary
Section 4 of the Terms and Conditions, you shalpéenitted to pay the Exercise Price only by meaing cas
payment (and the net exercise method shall noebmitied).

3. _Undertaking for Qualifying Optiondf you are accepting the Options in writing witl60 days of tr
date of grant and wish to have the Options sulifeet lower valuation for Belgium tax purposes parguo thi
article 43, 86 of the Belgian law of 26 March 1996y may agree and undertake to (a) not exerceséfbtion:
before the end of the third calendar year followihg calendar year in which the date of grant falled (b) nc
transfer the Options under any circumstances (éxaeprights your heir might have in the Options mpgul
death). If you wish to make this undertaking, yousmsign below and return this executed Addendurth¢
address listed above.

Employee Signature:

Employee Printed Name:

CANADA

1. _No Exercise by Using Previously Owned Shaidstwithstanding anything in Section 4 of the Te
and Conditions to the contrary, if you are residan€anada, you shall not be permitted to use presly-ownec
Shares for exercising the Options.

2. _Use of English Languagéf you are a resident of Quebec, by acceptingdpgons, you acknowled
and agree that it is your express wish that them$eand Conditions, this Addendum, as well as dilel
documents, notices and legal proceedings entetedgiven or instituted pursuant to your Optioriher directly o
indirectly, be drawn up in English.

Langue anglaise. En acceptant l'allocation de votre Options, vouseconnaissez et acceptez avoir souhe
gue le Termes et Conditions, le présent avenant,r&i que tous autres documents exécutés, avis donred
procédures judiciaires intentées, relatifs, directment ou indirectement, a I'allocation de votre Opton, soien
rédigés en anglais.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM. PLEASE SIGN AND
RETURN THIS ADDENDUM VIA EMAIL NO LATER THAN APRIL 30, 2015 TC
STOCKPLANADMINISTRATION@STRYKER.COM
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Employee Signature Emploleene (Printed)

Date
CHILE

1. _Private PlacementThe following provision shall replace the firgta sentences of Section 18 of
Terms and Conditions:

In accordance with Circular 99 of 2001, from Chiles Superintendence of Securities, the grant of thep@ions
hereunder is not intended to be a public offering bsecurities in Chile but instead is intended to ba private
placement. As a private placement, the Company hast submitted any registration statement, prospects
or other filing with the local securities authorities, and the 2011 Plan is not subject to the supesion of the
local securities authorities.

DENMARK
1. _Treatment of Options upon Termination of Bsgment. Notwithstanding any provisions in the Te

and Conditions to the contrary, the treatment & @ptions upon your termination of employment sl
governed by the Act on Stock Options in Employnfealations.

FINLAND

1. Withholding of TaxRelated Items. Notwithstanding anything in Section 5 of the Terranc
Conditions to the contrary, if you are a local oaél of Finland, any TaRelated Items shall be withheld only
cash from your regular salary/wages or other ansopayable to you in cash or such other withholdireghods ¢
may be permitted under the 2011 Plan and allowel@miocal law.
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FRANCE

1. _Use of English Language By accepting the Options, you acknowledge anceghat it is yot
express wish that the Terms and Conditions, thidehdum, as well as all other documents, noticeslega
proceedings entered into, given or instituted pamsuo your Option, either directly or indirectlye drawn up i
English.

Langue anglaise. En acceptant I'allocation de votre Option, vous reannaissez et acceptez avoir souhaité ¢
le Termes et Conditions, le présent avenant, aingjue tous autres documents exécutés, avis donné:
procédures judiciaires intentées, relatifs, directment ou indirectement, a l'allocation de votre Optbn, soien
rédigés en anglais

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND &REE TO THE PROVISIONS C
THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Emploieene (Printed)

Date
HONG KONG
1. _Lapse of Restrictionslf, for any reason, Shares are issued to youinviix (6) months of the gre

date, you agree that you will not sell or otherwdsspose of any such Shares prior to thensoath anniversary
the grant date.

MEXICO

1. _Commercial RelationshipYou expressly recognize that your participatinorthe 2011 Plan and t
Companys grant of the Options do not constitute an emplayimelationship between you and the Company.
have been granted the Options as a consequent¢® aotnmercial relationship between the Company the
Subsidiary in Mexico that employs you, and the Canys Subsidiary in Mexico is your sole employer. Base
the foregoing, (a) you expressly recognize the 2Blah and the benefits you may derive from youtigigation ir
the 2011 Plan do not establish any rights betweenand the Company’Subsidiary in Mexico that employs y
(b) the 2011 Plan and the benefits you may denigenfyour participation in the 2011 Plan are nott mdrthe
employment conditions and/or benefits providedh®y Companys Subsidiary in Mexico that employs you, anc
any modification or amendment of the 2011 Plan iy €ompany, or a termination of the 2011 Plan fe
Company, shall not constitute a change or impaitroérihe terms and conditions of your employmenthvihe
Company’s Subsidiary in Mexico that employs you.
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2. Extraordinary Item of Compensatian You expressly recognize and acknowledge that
participation in the 2011 Plan is a result of tiecktionary and unilateral decision of the Compasywell as yol
free and voluntary decision to participate in tB& 2 Plan in accord with the terms and conditionthef2011 Plal
the Terms and Conditions, and this Addendum. A& syou acknowledge and agree that the Company maig
sole discretion, amend and/or discontinue yourig@pdtion in the 2011 Plan at any time and withany liability.
The value of the Options is an extraordinary itedne@mpensation outside the scope of your employroentraci
if any. The Options are not part of your regular expected compensation for purposes of calculasinyg
severance, resignation, redundancy, end of sepagenents, bonuses, losgrvice awards, pension or retiren
benefits, or any similar payments, which are theuwesive obligations of the ComparsySubsidiary in Mexico th
employs you.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Emploieene (Printed)

Date
NETHERLANDS

1. _Waiver of Termination RightsAs a condition to the grant of the Options, yaueiby waive any ai
all rights to compensation or damages as a restiieaermination of your employment with the Compand th
Employer for any reason whatsoever, insofar asethights result or may result from (a) the losslioninution ir
value of such rights or entitlements under the 2BlEh, or (b) you ceasing to have rights undereasing to b
entitled to any awards under the 2011 Plan asudt refssuch termination.

SINGAPORE

1. _Qualifying Person ExemptionThe following provision shall replace Section dBthe Terms ar
Conditions:

The grant of the Options under the 2011 Plan isgheiade pursuant to the “Qualifying Person” exeangtunde
section 273(1)(f) of the Securities and Futures @ttapter 289, 2011 Ed.) (“SFAThe 2011 Plan has not be
lodged or registered as a prospectus with the Moypetuthority of Singapore. You should note that,aaresul
the Options are subject to section 257 of the SRéyu will not be able to make (a) any subseqgsat# of th
Shares in Singapore or (ii) any offer of such sghset sale of the Shares subject to the Optior&ngapore
unless such sale or offer is made pursuant to xbenptions under Part XlII Division (1) Subdivisi¢d) (othe
than section 280) of the SFA (Chapter
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289, 2011 Ed.).
SOUTH AFRICA

1. _Withholding Taxes The following provision supplements Section Sl Terms and Conditions:
accepting the Options, you agree to notify your Exygr in South Africa of the amount of any gainlizzd upotl
exercise of the Options. If you fail to advise bempany of the gain realized upon exercise, you bealjable fo
a fine. You will be responsible for paying any di#nce between the actual tax liability and thewamhwithheld.

2. _Exchange Control Obligationsyou are solely responsible for complying with Bgable exchanc
control regulations and rulings (the “Exchange @anRegulations”)in South Africa. As the Exchange Con
Regulations change frequently and without noti@e} ghould consult your legal advisor prior to tleguasition o
sale of Shares under the 2011 Plan to ensure camgpliwith current Exchange Control Regulationsthdeithe
Company nor any of its Subsidiaries will be liafide any fines or penalties resulting from your diad to compl
with applicable laws.

SPAIN

1. _Acknowledgement of Discretionary Nature bé 2011 Plan; No Vested Rightdn accepting tr
Options, you acknowledge that you consent to ppetimon in the 2011 Plan and have received a coplien201.
Plan. You understand that the Company has unilgtegratuitously and in its sole discretion gratht®ption:
under the 2011 Plan to individuals who may be egg#s of the Company or its Subsidiaries througttwaitvorld
The decision is a limited decision that is entergd upon the express assumption and conditionahgtgrant wil
not economically or otherwise bind the Companyror af its Subsidiaries on an ongoing basis. Consetiy yot
understand that the Options are granted on therggan and condition that the Options and the Shacgjuire
upon exercise of the Options shall not become agfaany employment contract (either with the Comypar an
of its Subsidiaries) and shall not be consideredaadatory benefit, salary for any purposes (inclgdseveranc
compensation) or any other right whatsoever. Intand you understand that this grant would nontede to yo
but for the assumptions and conditions referent@da Thus, you acknowledge and freely acceptdhaiild an
or all of the assumptions be mistaken or shoulddriie conditions not be met for any reason, thédds shall b
null and void.

You understand and agree that, as a conditioneogtant of the Options, any unvested Options dakeflate yo
cease active employment and any vested portioheofOptions not exercised within the ptstmination exercis
period set out in the Terms and Conditions willfitseited without entitlement to the underlying & or to an
amount of indemnification in the event of the taration of employment by reason of, but not limited (i)
material modification of the terms of employmentieanArticle 41 of the WorkersStatute or (ii) relocation unc
Article 40 of the Workers'Statute. You acknowledge that you have read andifgyaly accept the conditiol
referred to in the Terms and Conditions regardiregimpact of a termination of employment on youtiQys.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.
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PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Emploleene (Printed)

Date
SWEDEN
1. _Exercise by Cash Payment Onljotwithstanding anything in Section 4 of the Teramd Conditior

to the contrary, if you are a local national of 8&e, you may exercise the Options only by meana o&s|
payment or such other methods as may be permittderuhe 2011 Plan and allowed under local law.

2. Withholding of TaxRelated Items. Notwithstanding anything in Section 5 of the Terranc
Conditions to the contrary, if you are a local aaé#il of Sweden, any TaRelated Items shall be withheld only
cash from your regular salary/wages or other ansopayable to you in cash, or such other withholameghods &
may be permitted under the 2011 Plan and alloweémuiocal law.

UNITED KINGDOM

1. No Exercise by Using Existing ShareBlotwithstanding anything in Section 4 of the Teramn
Conditions to the contrary, if you are residenthe United Kingdom, you shall not be permitted s wxistin
Shares for exercising the Options and paying ther&se Price.

2. _Income Tax and Social Insurance Contribulfgithholding. The following provision shall repla
Section 5 of the Terms and Conditions:

(a) Regardless of any action the Company oEtn@loyer takes with respect to any or all inc
tax, primary and secondary Class 1 National Instgaontributions, payroll tax, payment on accounvtber tax-
related withholding attributable to or payable onnection with or pursuant to the grant or exeroisthe Option
and the acquisition of Shares, or the release sigmsient of the Options for consideration, or teeeipt of an
other benefit in connection with the Options (“TRelated Items”)you acknowledge that the ultimate liability
all TaxRelated Items legally due by you is and remaing yesponsibility. Furthermore, the Company andiha
Employer (a) make no representations or undertakiegarding the treatment of any TRglated Iltems |
connection with any aspect of the Options, inclgdihe grant or exercise of the Options and the iaitgun of
Shares, the subsequent sale of any Shares acgyioedexercise and the receipt of any dividends; (ahdlo no
commit to structure the terms of the grant or asyyeat of the Options to reduce or eliminate yaaivility for Tax-
Related Items.

(b) As a condition of the issuance of Sharescéwh payment) upon exercise of the Options
Company and/or the Employer shall be entitled tthwold and you agree to pay, or make adequate genaent
satisfactory to the Company and/or the Employesatitsfy, all obligations of

Page 16




the Company and/or the Employer to account to HMdRae & Customs (“HMRC”) for any TaRelated Items. |
this regard, you authorize the Company and/or tmplgyer to withhold all applicable TaRelated Items legal
payable by you from any salary/wages or other cashpensation payable to you. Alternatively, or ddi&on, if
permissible under local law, you authorize the Canypand/or the Employer, at its discretion and yams to suc
procedures as it may specify from time to timegsatisfy the obligations with regard to all TRelated Item
legally payable by you by one of the following: {8) electing to have the Company withhold from 8feares to k
issued upon exercise of the Options a sufficiemhloer of whole Shares having an aggregate Fair Mar&kie
that would satisfy the withholding amount, providédwever, that in no event may the whole numbeS$iudre
withheld in the case of this clause (a) exceedap@icable statutory minimum withholding ratesdify); or (b) it
cash. If the obligation for TaRelated Items is satisfied by withholding a numtife$hares as described herein,
shall be deemed to have been issued the full nummb&hares subject to the Options, notwithstandhmag ¢
number of the Shares are held back solely for thpgse of paying the TaRelated Items due as a result of
aspect of the Options.

(c) If, by the date on which the event givingerito the TaRelated Items occurs (the "Charge:
Event"), you have relocated to a jurisdiction otttean the United Kingdom, you acknowledge that@wmenpan
and/or the Employer may be required to withholdaocount for TaxRelated Items in more than one jurisdict
including the United Kingdom. You also agree thet Company and the Employer may determine the atrai
Tax-Related Items to be withheld and accounted for dfgrence to the maximum applicable rates, wit
prejudice to any right which you may have to recaugy overpayment from the relevant tax authorities

(d) You shall pay to the Company or the Emplogay amount of TaRelated Items that t
Company or the Employer may be required to acctmhrtMRC with respect to the Chargeable Event tlaaino
be satisfied by the means previously describeghaffment or withholding is not made within 90 daystlte
Chargeable Event or within 90 days after the enthefUK tax year in which the Chargeable Event c&au suc
other period specified in section 222(1)(c) of th&. Income Tax (Earnings and Pensions) Act 200@ (Due
Date"), you agree that the amount of any uncoltedtaxRelated Items shall (assuming you are not a direm
executive officer of the Company (within the meanot Section 13(k) of the U.S. Securities and ExgjgaAct o
1934, as amended), constitute a loan owed by yahetdemployer, effective on the Due Date. You adhes the
loan will bear interest at the themrent HMRC Official Rate and it will be immediatedue and repayable, &
the Company and/or the Employer may recover ingttane thereafter by any of the means referrediove. |
any of the foregoing methods of collection are altiwed under applicable laws or if you fail to qoisgnwith youl
obligations in connection with the Td&elated Items as described in this section, the faom may refuse
deliver the Shares acquired under the 2011 Plan.

3. _Exclusion of Claim You acknowledge and agree that you will have mi@ilement to compensation
damages in consequence of the termination of yaypl@yment with the Company and the Subsidiary émaploy:
you for any reason whatsoever and whether or nttr@ach of contract, insofar as any purported cl@msucl
entitlement arises or may arise from your ceasinigaive rights under or to be entitled to exerdige@ptions as
result of such termination of employment (whether
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the termination is in breach of contract or otheryj or from the loss or diminution in value of tBptions. Upo
the grant of the Options, you shall be deemed acably to have waived any such entitlement.
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Exhibit 10iv

stryker

PERSONAL and CONFIDENTIAL
February 11, 2015

First Name Last Name

Dear First Name:

| am pleased to inform you that you are one oflecsgroup of individuals receiving a restrictedct units
(RSUs) award in 2015. We use these awards to repeafdrmers who we believe will be key contributtyour
growth well into the future. The total Award DatalWe of your award is approximately $XX,XXX.

You have been awarded XXX RSUs with respect to ComBtock of Stryker Corporation. Except as otheswis
provided in the Terms and Conditions, one-thirdhelse RSUs will vest on March 21 of each of thedhrears
beginning March 21, 2016.

You will be required to “Accept” the award online via the UBS One Source website located at
www.ubs.com/onesource/SY Ketween March 3 and March 31 The detailed terms of the RSUs are set forth i
the Terms and Conditions and any applicable cowaddendum and the provisions of the Company's 20hg-
Term Incentive Plan. Those documents, together thigirelated Prospectus, are available on the UBSSdurce
website and you should read them before accepimgwards.

There also are additional educational materialherlJBS One Source website in the Library sectnmfuding
RSUs Brochures, RSUs Frequently Asked Questiong&tds Tax Questions & Answers.

We appreciate everything you do to contribute tosueccess. This is why we’ve identified PEOPLE s of
Stryker’s values and why we’re continuing to inviesyou. Thank you for helping us deliver greatutesfor our
company-I look forward to a bright future together.

Sincerely,

Kevin Lobo
Chairman and CEO
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STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO RESTRICTED STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

1. The Restricted Stock Units (“RSUsi)ith respect to Common Stock of Stryker Corporat{time
“Company”) granted to you during 2015 are subject to thesen$eand Conditions Relating to Restricted S
Units Granted Pursuant to the 2011 Long-Term IngerRlan, as amended (the “Terms and Conditioast) all o
the terms and conditions of the Stryker Corpora0il Long-Term Incentive Plan (the “2011 Plamhich is
incorporated herein by reference. In the caseanfrdlict between these Terms and Conditions andeiras of th
2011 Plan, the provisions of the 2011 Plan will ggov Capitalized terms used but not defined henawe th
meaning provided therefor in the 2011 Plan. Foppses of these Terms and Conditions, “Employe€ans th
Company or any Subsidiary that employs you on fipieable date.

2. Your right to receive the Shares issuablsyamt to the RSUs shall be only as follows:

(@) If you continue to be an Employee, yuail receive the Shares underlying the RSUs thatehlaecom
vested as soon as administratively possible fohgwhe vesting date as set forth in the award decdm

(b) If you cease to be an Employee by reason oéliity (as such term is defined in the 2011 Pla
determined under local law) or death prior to théedhat your RSUs become fully vested, you or yestate wil
become fully vested in your RSUs, and you, youralegpresentative or your estate will receive dllthte
underlying Shares as soon as administratively jgague following your termination by Disability aleath.

(c) If you cease to be an Employee prior todhte that your RSUs become fully vested for
reason other than those provided in (b) above, sfoall cease vesting in your RSUs effective as air
Termination Date. If you are a resident of or emgptb in the United States, “Termination Datdfall mean tr
effective date of termination of your employmenthwyour Employer. If you are resident or employedsale o
the United States, “Termination Datehall mean the earliest of (i) the date on whickiceoof termination i
provided to you, (ii) the last day of your activengce with your Employer or (iii) the last day which you are &
Employee of your Employer, as determined in eade e@thout including any required advance noticeopleanc
irrespective of the status of the termination urideal labor or employment laws.

(d) Notwithstanding the foregoing, the Compargymin its sole discretion, settle your RSUs ir
form of: (i) a cash payment to the extent settlenerShares (1) is prohibited under local law, \{&juld requir:
you or the Company to obtain the approval of anyegemental and/or regulatory
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body in your country of residence (and country mipoyment, if different) or (3) is administrativeburdensom
or (ii) Shares, but require you to immediately seith Shares (in which case, the Company shall thevauthorit
to issue sales instructions in relation to suchr&han your behalf).

3. The number of Shares subject to the RSU$ bhadubject to adjustment and the vesting datesol
may be accelerated as follows:

(@) In the event that the Shares, as preseatigtituted, shall be changed into or exchangea
different number or kind of shares of stock or otbecurities of the Company or of another corporafwhethe
by reason of merger, consolidation, recapitalizatreclassification, splitp, combination of shares, or otherw
or if the number of such Shares shall be incredisemigh the payment of a stock dividend or a dirdlen thi
Shares of rights or warrants to purchase secunfitise Company shall be made, then there shadubstituted fc
or added to each Share theretofore subject to 8lé¢sRhe number and kind of shares of stock or atkeuritie
into which each outstanding Share shall be so @@ngr for which each such Share shall be exchangett
which each such Share shall be entitled. The d#rers of the RSUs shall also be appropriately ameérad ma
be necessary to reflect the foregoing events. énetrent there shall be any other change in the aumbkind o
the outstanding Shares, or of any stock or othaurgees into which such Shares shall have beehaxged, then
the Committee shall, in its sole discretion, detaamnthat such change equitably requires an adjudtimethe
RSUs, such adjustment shall be made in accordaiticesuch determination.

(b) Fractional Shares resulting from any adj@stmin the RSUs may be settled in casl
otherwise as the Committee shall determine, irsale discretion. Notice of any adjustment will beeg to yot
and such adjustment (whether or not such notigezen) shall be effective and binding for all pusps hereof.

(c) The Committee shall have the power to antbrdRSUs to permit the immediate vesting o
RSUs (and to terminate any unvested RSUs) andist@dtion of the underlying Shares prior to thteetivenes
of (i) any disposition of substantially all of thessets of the Company or your Employer, (ii) thatdbwn
discontinuance of operations or dissolution of @mpany or your Employer, or (iii) the merger onsolidatior
of the Company or your Employer with or into anigetunrelated corporation.

4. If you are resident or employed outside efltmited States, you agree, as a condition of thetgf the
RSUs, to repatriate all payments attributable &oShares and/or cash acquired under the 2011 iRtdnding, bu
not limited to, dividends, dividend equivalents asmly proceeds derived from the sale of the Sharqsirac
pursuant to the RSUS) if required by and in acaoecdawith local foreign exchange rules and regutetim you
country of residence (and country of employmentlifferent). In addition, you also agree to take/ @md al
actions, and consent to any and all actions taletmd Company and its Subsidiaries, as may be mredjio allov
the Company and its Subsidiaries to comply witlaldaws, rules and regulations in your countryesidence (ar
country of employment, if different). Finally, yagree to take any and all actions as may be refjtoreompl
with your
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personal legal and tax obligations under local |awkes and regulations in your country of reside(end countr
of employment, if different).

5. If you are resident and/or employed in a ¢guthat is a member of the European Union, thentgod
the RSUs and these Terms and Conditions are infeiodeomply with the age discrimination provisiasfghe EL
Equal Treatment Framework Directive, as implementéd local law (the “Age Discrimination Rules™J.o the
extent that a court or tribunal of competent judidn determines that any provision of the Termd &ondition
are invalid or unenforceable, in whole or in pamgder the Age Discrimination Rules, the Companyitsnsole
discretion, shall have the power and authorityetose or strike such provision to the minimum ektegcessary
make it valid and enforceable to the full extentnpieted under local law.

6. Regardless of any action the Company andar £mployer take with respect to any or all incoan
(including U.S. federal, state and local taxes @n-d.S. taxes), social insurance, payroll tax, paynoenaccour
or other tax-related withholding (“Tax-Related I®) you acknowledge that the ultimate liabilityr fall Tax-
Related Items legally due by you is and remaing yesponsibility and that the Company and your Exyet (i)
make no representations or undertakings regartiegreatment of any TaRelated Items in connection with ¢
aspect of the RSUs, including the grant of the RSkis vesting of the RSUs, the subsequent saleofShare
acquired pursuant to the RSUs and the receipt pidandends or dividend equivalents and (ii) do mommit tc
structure the terms of the grant or any aspechefRSUs to reduce or eliminate your liability foaxfRelate«
ltems.

Prior to the delivery of Shares upon the vestingyaiir RSUs, if your country of residence (and/ce
country of employment, if different) requires withiling of TaxRelated Items, the Company shall withho
sufficient number of whole Shares otherwise isseialon the vesting of the RSUs that have an agtpdes
Market Value sufficient to pay the minimum T&®elated Items required to be withheld with resped¢he Share
In cases where the Fair Market Value of the nuntbevhole Shares withheld is greater than the mimmiax-
Related Items required to be withheld, the Compsimgll make a cash payment to you equal to therdiifee a
soon as administratively practicable. The cashwedgmt of the Shares withheld will be used to edtik obligatio
to withhold the Tax-Related Items. Alternativelyguy Employer may withhold the minimum T&elated Item
required to be withheld with respect to the Shanesash from your regular salary and/or wages or @the!
amounts payable to you. In the event the withhgidiequirements are not satisfied through the wittihg of
Shares by the Company or through your regular ywaad/or wages or other amounts payable to you dy
Employer, no Shares will be issued to you (or yestate) upon vesting of the RSUs unless and wattdfacton
arrangements (as determined by the Board of Dirgct@ave been made by you with respect to the paofean)
Tax-Related Items that the Company or your Employeerd@nes, in its sole discretion, must be withhet
collected with respect to such RSUs. By acceptig grant of RSUs, you expressly consent to thahweiding o
Shares and/or withholding from your regular sakamg/or wages or other amounts payable to you asda fol
hereunder. All other TaRelated Items related to the RSUs and any Shate®me in payment thereof are yi
sole responsibility.

7. The RSUs are intended to be exempt fromebairements of Code Section 409A. The
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2011 Plan and these Terms and Conditions shaldlbenestered and interpreted in a manner consisteht this
intent. If the Company determines that these TemusConditions are subject to Code Section 409Atkatit ha
failed to comply with the requirements of that $mttthe Company may, at the Compangole discretion al
without your consent, amend these Terms and Conditio cause them to comply with Code Section 460B¢
exempt from Code Section 409A.

8. If you were required to sign the “Stryker @dantiality, Intellectual Property, NoGompetition an
Nonr-Solicitation Agreementbdr a similar agreement in order to receive the R&Usave previously signed suct
agreement and you breach any non-competition, nbcitation or noneisclosure provision or provision as
ownership of inventions contained therein at ametwhile employed by the Company or a Subsidiandusing
the oneyear period following termination of employment,yamnvested RSUs shall be rescinded and you
return to the Company all Shares that were acquipzh vesting of the RSUs that you have not dispaxt
Further, you shall pay to the Company an amounaleguthe profit realized by you (if any) on all&hbs that wel
acquired upon vesting of the RSUs that you havpodisd of. For purposes of the preceding senteheeprofi
shall be the Fair Market Value of the Shares atithe of disposition.

9. The RSUs shall be transferable only by wilitiee laws of descent and distribution. If you partpc
make any transfer of the RSUs, except as aforeted®RSUs and all rights thereunder shall termimataediately

10. The RSUs shall not be vested in whole grart, and the Company shall not be obligated teeiss
Shares subject to the RSUs, if such issuance waonldhe opinion of counsel for the Company, violdbe
Securities Act of 1933 or any other U.S. federatesor nond.S. statute having similar requirements as it fine
in effect at the time. The RSUs are subject toftinther requirement that, if at any time the BoafdDirectors sha
determine in its discretion that the listing or kfiation of the Shares subject to the RSUs uralgy securitie
exchange requirements or under any applicable ¢tavihe consent or approval of any governmental leggry
body, is necessary or desirable as a conditiorr of oonnection with the issuance of shares purtsitathe RSU:
the RSUs may not be vested in whole or in partaskich listing, qualification, consent or apprcstall hav
been effected or obtained free of any conditiortsagoeptable to the Board of Directors.

11. The grant of the RSUs shall not confer upmm any right to continue in the employ of your Bayetr
nor limit in any way the right of your Employer terminate your employment at any time. You shallehao right
as a shareholder of the Company with respect tcShrayes issuable upon the vesting of the RSUs thetitiate ¢
issuance of such Shares.

12. You acknowledge and agree that the 201h Rladiscretionary in nature and may be amer
cancelled, or terminated by the Company, in ite stiécretion, at any time. The grant of the RSUseurthe 201
Plan is a onegime benefit and does not create any contractuathaer right to receive a grant of RSUs or any «
award under the 2011 Plan or other benefits in theweof in the future. Future grants, if any, vid at the so
discretion of the Company, including, but not lieditto, the form and timing of any grant, the numtieShare
subject to the grant, and the vesting provisions.
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Any amendment, modification or termination of th&L2 Plan shall not constitute a change or impaitroénthe
terms and conditions of your employment with your@oyer.

13. Your participation in the 2011 Plan is vaamy. The value of the RSUs and any other awardstgt
under the 2011 Plan is an extraordinary item of memsation outside the scope of your employment gemao
employment contract, if any). Any grant under tl0d 2 Plan, including the grant of the RSUs, is raot pf norme
or expected compensation for purposes of calcglaéiny severance, resignation, redundancy, end refcs
payments, bonuses, long-service awards, pensiogticgment benefits or similar payments.

14. These Terms and Conditions shall bind amdeirto the benefit of the Company, its successnd
assigns and you and your estate in the event ofdeath.

15. The Company and your Employer hereby ngiify of the following in relation to your personalte
and the collection, processing and transfer of slath in relation to the grant of the RSUs and ygarticipation il
the 2011 Plan pursuant to applicable personal platizzction laws. The collection, processing anddfar of you
personal data is necessary for the Compmaagministration of the 2011 Plan and your pardtgn in the 201
Plan, and your denial and/or objection to the ctilbm, processing and transfer of personal data afi@ct you
ability to participate in the 2011 Plan. As suchuwoluntarily acknowledge, consent and agree (e/hmequire
under applicable law) to the collection, use, pssagg and transfer of personal data as describ@thhe

The Company and your Employer hold certain persimri@imation about you, including (but not limitéa)
your name, home address and telephone number, adabérth, social security number or other emplc
identification number, salary, nationality, jobditany Shares or directorships held in the Compeéatails of a
RSUs or any other entitlement to Shares awardatieted, purchased, vested, unvested or outstamaiggur
favor for the purpose of managing and administetirgg2011 Plan (“Data”). The Data mig provided by you «
collected, where lawful, from third parties, aneé t6Gompany and your Employer will process the Datatlfie
exclusive purpose of implementing, administeringl amanaging your participation in the 2011 Plan. s
processing will take place through electronic and-electronic means according to logics and procedsiragly
correlated to the purposes for which the Data lfected and with confidentiality and security praiens as s
forth by applicable laws and regulations in youamy of residence. Data processing operationsheilperforme
minimizing the use of personal and identificaticatadwhen such information is unnecessary for tloeqasin
purposes sought. The Data will be accessible witinCompanys organization only by those persons requ
access for purposes of the implementation, admatish and operation of the 2011 Plan and for ymarticipatior
in the 2011 Plan.

The Company and your Employer will transfer Datanasessary for the purpose of implementa
administration and management of your participatiothe 2011 Plan, and the Company and your Emplogg,
each further transfer Data to any third partiesséiag the Company in the implementation, admiaisdn an
management of the 2011 Plan. These recipients magdated in the European Economic Area, the Urtiiede
or elsewhere throughout the world. You hereby aigko
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(where required under applicable law) the recigetat receive, possess, use, retain and transfeD#be, ir
electronic or other form, for purposes of implenmagt administering and managing your participatiothe 201.
Plan, including any requisite transfer of such Cetanay be required for the administration of th&12Plan and/«
the subsequent holding of Shares on your behalftimker or other third party with whom you maycel® depos
any Shares acquired pursuant to the 2011 Plan.

You may, at any time, exercise your rights provideder applicable personal data protection lawsch
may include the right to (a) obtain confirmationtaghe existence of the Data, (b) verify the cahterigin an
accuracy of the Data, (c) request the integratipadate, amendment, deletion or blockage (for bredapplicabls
laws) of the Data and (d) oppose, for legal reasthres collection, processing or transfer of theaD#iat is nc
necessary or required for the implementation, admation and/or operation of the 2011 Plan andr
participation in the 2011 Plan. You may seek taese these rights by contacting your local HR nggna

16. The grant of the RSUs is not intended ta Ipeiblic offering of securities in your countryresidenc
(and country of employment, if different). The Caang has not submitted any registration statemeagspgectus (
other filing with the local securities authoriti@enless otherwise required under local laiW® employee of th
Company is permitted to advise you on whether youheuld acquire Shares under the 2011 Plan or provic
you with any legal, tax or financial advice with respect to the grant of the RSUs. The acquisition dhares
involves certain risks, and you should carefully casider all risk factors and tax considerations releant to
the acquisition of Shares under the 2011 Plan anché disposition of them. Further, you should carefuy
review all of the materials related to the RSUs anthe 2011 Plan, and you should consult with your psonal
legal, tax and financial advisors for professionahdvice in relation to your personal circumstances.

17. All questions concerning the constructioaljdity and interpretation of the RSUs and the 2@14r
shall be governed and construed according to the td the state of Michigan, without regard to &pgplication o
the conflicts of laws provisions thereof. Any diggairegarding the RSUs or the 2011 Plan shall beght only it
the state or federal courts of the state of Michiga

18. The Company may, in its sole discretionjaeto deliver any documents related to the RSUsthue
awards granted to you under the 2011 Plan by elgictmeans. You hereby consent to receive suchndewts b
electronic delivery and agree to participate in26&1 Plan through an dme or electronic system established
maintained by the Company or a third party desigghéily the Company.

19. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Cang
shall not affect the validity or enforceability afly other provision of the 2011 Plan or these TaantsConditions

20. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youress:
intent that these Terms and Conditions, the 20Eh Rind all other documents, notices and legal pbng:
entered into, given or instituted pursuant to ti$JR be drawn up in English. If you have
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received these Terms and Conditions, the 2011 étamy other documents related to the RSUs tradslato
language other than English and the meaning ofreneslated version is different than the Englishsian, the
English version will control.

21. Notwithstanding any provisions of these Teramd Conditions to the contrary, the RSUs she
subject to any special terms and conditions forymuntry of residence (and country of employmérdifferent)
set forth in an addendum to these Terms and Condifjan “Addendum”)Further, if you transfer your residel
and/or employment to another country reflected nnAglddendum to these Terms and Conditions at the t
transfer, the special terms and conditions for staimtry will apply to you to the extent the Compaietermine:
in its sole discretion, that the application ofs@pecial terms and conditions is necessary orsatig in order f
comply with local law, rules and regulations orfégilitate the operation and administration of #weard and tr
2011 Plan (or the Company may establish alternaguas and conditions as may be necessary or dudise
accommodate your transfer). In all circumstancey, applicable Addendum shall constitute part osthderm
and Conditions.

22. The Company reserves the right to imposerotequirements on the RSUs, any Shares ac
pursuant to the RSUs and your participation in26&1 Plan to the extent the Company determinegs igole
discretion, that such other requirements are nacgss advisable in order to comply with local lamjes an
regulations or to facilitate the operation and adstiation of the award and the 2011 Plan. Suchirements mg
include (but are not limited to) requiring you tgrs any agreements or undertakings that may bessape t
accomplish the foregoing.

23. Notwithstanding any other provision of thigreement to the contrary, you acknowledge anee
that your RSUs, any Shares acquired pursuant tharet/or any amount received with respect to atey &asucl
Shares are subject to potential cancellation, ngw@nt, rescission, payback or other action in ataowre with th
terms of the Compang’Recoupment Policy as in effect on the date aftgiacopy of which has been furnishe
you) and as the Recoupment Policy may be amended time to time in order to comply with changedaws
rules or regulations that are applicable to suchUfR&nd Shares. You agree and consent to the Congpa
application, implementation and enforcement oftli@) Recoupment Policy and (b) any provision of iaple lav
relating to cancellation, recoupment, rescissiopayback of compensation and expressly agree hbaCompan
may take such actions as are necessary to effeduRecoupment Policy (as applicable to you)plieable lav
without further consent or action being requiredyby. For purposes of the foregoing, you expreasly explicitly
authorize the Company to issue instructions, orr yahalf, to any brokerage firm and/or third patministratc
engaged by the Company to hold your Shares and atheunts acquired under the Plan t@oevey, transfer
otherwise return such Shares and/or other amoariteetCompany. To the extent that the terms of Algieemer
and the Recoupment Policy conflict, the terms efRecoupment Policy shall prevdil.

! Applicable only to corporate officers elected by tRoard of Directors other than Assistant Secresarissistant Treasurers, and Assit
Controllers.
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24. By accepting the grant of the RSUs, you acknowledgthat you have read these Terms ar
Conditions, the Addendum to these Terms and Condiins (as applicable) and the 2011 Plan, and specd#ily
accept and agree to the provisions therein.

STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO RESTRICTED STOCK UNITS GRANTED
PURSUANT TO THE 2011 PLAN

In addition to the terms of the 2011 Plan and teem& and Conditions, the RSUs are subject to thewimg
additional terms and conditions (the “Addendungl). capitalized terms as contained in this Addendsimall hav
the same meaning as set forth in the 2011 Plariren@ierms and Conditions. Pursuant to Section 2heofTerm
and Conditions, if you transfer your residence andmployment to another country reflected in amlédmum ¢
the time of transfer, the special terms and cooktifor such country will apply to you to the extdre Compan
determines, in its sole discretion, that the ajgpion of such terms and conditions is necessaadwisable in ordt
to comply with local law, rules and regulationst@facilitate the operation and administratiortred award and ti
2011 Plan (or the Company may establish alterndagmas and conditions as may be necessary or ddiwise
accommodate your transfer).

AUSTRALIA

1. RSUs Conditioned on Satisfaction of Regulatobligations. If you are (a) a director of
Subsidiary incorporated in Australia, or (b) a persvho is a managemelavel executive of a Subsidie
incorporated in Australia and who also is a direcioa Subsidiary incorporated outside of the Aalgr the
grant of the RSUs is conditioned upon satisfactibthe shareholder approval provisions of sectiOBE2of
the Corporations Act 2001 (Cth) in Australia.

The Australian Offer document can be accessed[b@&8 INSERT LINK HERE]

CANADA

1. Settlement in SharedNotwithstanding anything to the contrary in therfis and Conditions or t
2011 Plan, the RSUs shall be settled only in Sh@m®s may not be settled in cash).

2. _Use of English Languagelf you are a resident of Quebec, by accepting YYSUs, you acknowled
and agree that it is your wish that the Terms aodd&ions, this Addendum, as well as all other doents, notice
and legal proceedings entered into, given or imstit pursuant to your RSUSs, either directly orriediy, be draw
up in English.
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Langue anglaise. En acceptant l'allocation de vos RSUs, vous reconisaez et acceptez avoir souhaité que
Termes et Conditions, le présent avenant, ainsi quéous autres documents exécutés, avis donneés
procédures judiciaires intentées, relatifs, directment ou indirectement, a l'allocation de vos RSUssoien:
rédigés en anglais

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Emploleene (Printed)

Date
CHILE

1. _Private Placement he following provision shall replace Sectiondfghe Terms and Conditions:

In accordance with Circular 99 of 2001, from Chiles Superintendence of Securities, the grant of the s
hereunder is not intended to be a public offering bsecurities in Chile but instead is intended to ba private
placement. As a private placement, the Company hasot submitted any registration statement, prospects
or other filing with the local securities authorities and the 2011 Plan is not subject to the superida of the
local securities authorities.

CHINA

1. _RSUs Conditioned on Satisfaction of Requiafdbligations. If you are a People's Republic of Ct
("PRC") national, the grant of the RSUs is condi@id upon the Company securing all necessary appréroan
the PRC State Administration of Foreign Exchangpemit the operation of the 2011 Plan and the@pation o
PRC nationals employed by the Employer, as deteaniny the Company in its sole discretion.

2. _Sale of SharesNotwithstanding anything to the contrary in tH&l2 Plan, upon any termination
employment with the Employer, you shall be requitedell all Shares acquired under the 2011 Pldhinvsucl
time period as may be established by the PRC Btt@nistration of Foreign Exchange.

3. _Exchange Control Restrictiongou acknowledge and agree that you will be resuir

Page 10




immediately to repatriate to the PRC the procesmls the sale of any Shares acquired under the G, as we
as any other cash amounts attributable to the Stzaguired under the 2011 Plan (collectively, "CRsbceeds"
Further, you acknowledge and agree that the repiaimni of the Cash Proceeds must be effected thraugpecic
bank account established by your Employer, the Gommr one of its Subsidiaries, and you hereby eanan:
agree that the Cash Proceeds may be transferregctoaccount by the Company on your behalf priobeim¢
delivered to you. The Cash Proceeds may be paibtoin U.S. dollars or local currency at the Compan
discretion. If the Cash Proceeds are paid to ydu.& dollars, you understand that a U.S. dollaakkeeccount mu
be established and maintained in China so thafptbheeeds may be deposited into such account. [{Chs
Proceeds are paid to you in local currency, yomnaakedge and agree that the Company is under ngabioin tc
secure any particular exchange conversion ratetlamidthe Company may face delays in converting Ghast
Proceeds to local currency due to exchange corgsifictions. You agree to bear any currency flatan risk
between the time the Shares are sold and the Gashdels are converted into local currency andiblig&d to you
You further agree to comply with any other requieens that may be imposed by your Employer, the Gomy@n
its Subsidiaries in the future in order to facti@@ompliance with exchange control requirementiéPRC.

FINLAND

1. Withholding of TaxRelated Items. Notwithstanding anything in Section 6 of the Terranc
Conditions to the contrary, if you are a local oaél of Finland, any TaRelated Items shall be withheld only
cash from your regular salary/wages or other ansopayable to you in cash or such other withholdireghods ¢
may be permitted under the 2011 Plan and allowel@miocal law.

FRANCE

1. _Use of English LanguageBy accepting your RSUs, you acknowledge andeagrat it is your wis
that the Terms and Conditions, this Addendum, al &g all other documents, notices and legal proices
entered into, given or instituted pursuant to VR&Us, either directly or indirectly, be drawn ugEnglish.

Langue anglaise. En acceptant l'allocation de vos RSUs, vous recoaissez et acceptez avoir souhaité que
Termes et Conditions, le présent avenant, ainsi quéous autres documents exécutés, avis donneés
procédures judiciaires intentées, relatifs, directment ou indirectement, a l'allocation de vos RSUssoien:
rédigés en anglais

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM
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Employee Signature Emploieene (Printed)

Date
HONG KONG

1. IMPORTANT NOTICE. WARNING: The contents of the Terms and Conditjahse Addendum, tt
2011 Plan, and all other materials pertaining ® RSUs and/or the 2011 Plan have not been revidyeahy
regulatory authority in Hong Kong. You are hereblyiaed to exercise caution in relation to the offereunder.
you have any doubts about any of the contents ef &foresaid materials, you should obtain indepe
professional advice.

2. Nature of the PlanThe Company specifically intends that the 2014nRNill not be treated as
occupational retirement scheme for purposes oOt®upational Retirement Schemes Ordinance (“ORSI the
extent any court, tribunal or legal/regulatory badyHong Kong determines that the 2011 Plan caristt a
occupational retirement scheme for the purpos&@R$0, the grant of the RSUs shall be null and void.

MEXICO

1. _Commercial RelationshipYou expressly recognize that your participatiorthe 2011 Plan and t
Companys grant of the RSUs do not constitute an employmaationship between you and the Company.
have been granted the RSUs as a consequence cbimmercial relationship between the Company an
Subsidiary in Mexico that employs you, and the Canys Subsidiary in Mexico is your sole employer. Base
the foregoing, (a) you expressly recognize the Z2Blah and the benefits you may derive from youtigpation ir
the 2011 Plan do not establish any rights betweenand the Company’Subsidiary in Mexico that employs y
(b) the 2011 Plan and the benefits you may dengenfyour participation in the 2011 Plan are nott fdirthe
employment conditions and/or benefits providedh®y €Companys Subsidiary in Mexico that employs you, anc
any modification or amendment of the 2011 Plan by €Company, or a termination of the 2011 Plan |
Company, shall not constitute a change or impaitroérihe terms and conditions of your employmenthvihe
Company’s Subsidiary in Mexico that employs you.

2. Extraordinary Item of Compensatian You expressly recognize and acknowledge that
participation in the 2011 Plan is a result of tiecktionary and unilateral decision of the Compasywell as yot
free and voluntary decision to participate in t& 2 Plan in accord with the terms and conditionthef2011 Plai
the Terms and Conditions, and this Addendum. A& syou acknowledge and agree that the Company imatg
sole discretion, amend and/or discontinue youri@pdtion in the 2011 Plan at any time and withany liability.
The value of the RSUs is an extraordinary itemarhpensation outside the scope of your employmemiract, i
any. The RSUs are not part of your regular or etguecompensation for purposes of calculating amgrsece
resignation, redundancy, end of service paymemtsyses, longervice awards, pension or retirement benefi
any similar

Page 12




payments, which are the exclusive obligations ef@ompany’s Subsidiary in Mexico that employs you.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Emploleene (Printed)

Date
NETHERLANDS

1. Waiver of Termination RightsAs a condition to the grant of the RSUs, you hgrn@aive any and ¢
rights to compensation or damages as a resulteofeimination of your employment with the Company ahe
Employer for any reason whatsoever, insofar asethights result or may result from (a) the losslioninution ir
value of such rights or entitlements under the 2Bleh, or (b) you ceasing to have rights undereasmg to b
entitled to any awards under the 2011 Plan asudt i@ssuch termination.

RUSSIA

1. IMPORTANT EMPLOYEE NOTIFICATION If you are a citizen of the Russian Federatiay, @asl|
proceeds derived from the 2011 Plan (including diwdend equivalents payable in cash but excludiag!
dividends) must be remitted directly to a persdmatk account opened with an authorized bank inRhssial
Federation (an "Authorized Russian Account”). Théiex, you may, in your sole discretion, personaignsfe
such amounts from your Authorized Russian Accoard bank account legally established outside oRtssia
Federation with a non-Russian bank located in thgafization for Economic Coperation and Development
the Financial Action Task Force countries (an "Autbed Foreign Account”). Cash dividends (but nmid®nc
equivalents payable in cash) can be remitted diyréztan Authorized Foreign Account. However, yoa sequire
to notify the Russian tax authorities within onemoof opening or closing an Authorized Foreign éuat o
changing the account details. Effective as of Jania2015, you also are required to file quartedgorts of an
transactions involving any Authorized Foreign Acabyou hold with the Russian tax authorities.

2. SECURITIES LAW NOTIFICATION The grant of RSUs and the issuance of Shares wgsiing ar
not intended to be an offering of securities whie Russian Federation, and the Terms and Conditibas201
Plan, this Addendum and all other materials that ngzeive in connection
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with the grant of RSUs and your participation ie 2011 Plan (collectively, "Grant Materials") dot monstitut
advertising or a solicitation within the Russiard&gtion. In connection with your grant of RSUs tbompan
has not submitted any registration statement, @aisp or other filing with the Russian Federal Banlany othe
governmental or regulatory body within the Rusgtaderation, and the Grant Materials expressly nuaye usel
directly or indirectly, for the purpose of makingsacurities offering or public circulation of Shar@ithin the
Russian Federation.

SINGAPORE

1. _Qualifying Person ExemptianThe following provision shall replace Section dbthe Terms ar
Conditions:

The grant of the RSUs under the 2011 Plan is beiade pursuant to the “Qualifying Person” exemptiantie
section 273(1)(f) of the Securities and Futures @iftapter 289, 2011 Ed.) (“SFA"The 2011 Plan has not bt
lodged or registered as a prospectus with the Moypetuthority of Singapore. You should note that,aaresul
the RSUs are subject to section 257 of the SFAyandwill not be able to make (a) any subsequerd eélthe
Shares in Singapore or (ii) any offer of such sgbeeat sale of the Shares subject to the RSUs igafore, unle:
such sale or offer is made pursuant to the exemptionder Part XIIl Division (1) Subdivision (4) ket thau
section 280) of the SFA (Chapter 289, 2011 Ed.).

SOUTH AFRICA

1. _Withholding Taxes The following provision supplements Section @t Terms and Conditions:
accepting the RSUs, you agree to notify your Em@iag South Africa of the amount of any gain readiaipol
vesting of the RSUs. If you fail to advise your Hayer of the gain realized upon vesting of the RStd& may b
liable for a fine. You will be responsible for pagiany difference between the actual tax liabgibd the amou
withheld.

2. _Exchange Control Obligationsyou are solely responsible for complying with Bgable exchanc
control regulations and rulings (the “Exchange @anRegulations”)in South Africa. As the Exchange Con
Regulations change frequently and without noti@j ghould consult your legal advisor prior to tleguasition o
sale of Shares under the 2011 Plan to ensure camgpliwith current Exchange Control Regulationsthdeithe
Company nor any of its Subsidiaries will be liafide any fines or penalties resulting from your tiad to compl
with applicable laws.

SPAIN

1. _Acknowledgement of Discretionary Nature bé 12011 Plan; No Vested Rightdn accepting tr
RSUs, you acknowledge that you consent to participan the 2011 Plan and have received a cophef201.
Plan. You understand that the Company has unilgtegaatuitously and in its sole discretion grashf@SUs unde
the 2011 Plan to individuals who may be employdate Company or its Subsidiaries throughout theladval he
decision is a limited decision that is entered mpon the express assumption and condition thageamyt will no
economically or otherwise bind the Company or ahytoSubsidiaries on an ongoing basis. ConsequentL
understand that the RSUs are granted
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on the assumption and condition that the RSUs lam&hares acquired upon vesting of the RSUs sbialletom
a part of any employment contract (either with @@mpany or any of its Subsidiaries) and shall rotbnsidere
a mandatory benefit, salary for any purposes (tholy severance compensation) or any other rightsoeaer. |
addition, you understand that this grant wouldb®made to you but for the assumptions and comditieference
above. Thus, you acknowledge and freely acceptsthailld any or all of the assumptions be mistakeshoulc
any of the conditions not be met for any reasom RBUs shall be null and void.

You understand and agree that, as a conditioneofitant of the RSUs, any unvested RSUs as of tieeyda ceas
active employment will be forfeited without entitient to the underlying Shares or to any amour
indemnification in the event of the termination e@mployment by reason of, but not limited to, (i) teral
modification of the terms of employment under Adid1 of the WorkersStatute or (ii) relocation under Article
of the Workers'Statute. You acknowledge that you have read andifagadly accept the conditions referred tc
the Terms and Conditions regarding the impacttefmination of employment on your RSUSs.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS
OF THE 2011 PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THANAPRIL 30, 2015 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Emploieene (Printed)

Date
UNITED KINGDOM

1. _Income Tax and Social Insurance Contribulfgithholding. The following provision shall repla
Section 6 of the Terms and Conditions:

(a) Regardless of any action the Company orBimployer takes with respect to any or all income
primary and secondary Class 1 National Insurancgriboitions, payroll tax, payment on account oreottax-
related withholding attributable to or payable annection with or pursuant to the grant or vesththe RSUs ar
the acquisition of Shares, or the release or asmgh of the RSUs for consideration, or the recefpainy othe
benefit in connection with the RSUs (“Tax-Relatesiris”), you acknowledge that the ultimate liability all Tax-
Related Items legally due by you is and remainsr y@sponsibility. Furthermore, the Company andiue
Employer (a) make no representations or undertakiegarding the treatment of any TRglated Iltems |
connection with any aspect of the RSUs, includimg grant or vesting of the RSUs and the acquisitio8hare:
the subsequent sale of any Shares acquired upting/@sd the receipt of any dividends or dividesgisivalents
and (b) do
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not commit to structure the terms of the grantmy aspect of the RSUs to reduce or eliminate y@mlnility for
Tax-Related Items. Further, if you become subject xatian in more than one country between the datgrah
and the date of any relevant taxable or tax withingl event, as applicable, you acknowledge thatGbmpan
and/or the Employer may be required to withholéd@rount for Tax-Related Items in more than one tgun

(b) As a condition of the issuance of Sharescémh payment) upon vesting of the RSUs, the Con
and/or the Employer shall be entitled to withhahdl ou agree to pay, or make adequate arrangesaigfactor
to the Company and/or the Employer to satisfyphllgations of the Company and/or the Employerdooant tc
HM Revenue & Customs (“HMRC”) for any TaRelated Items. In this regard, you authorize then@any and/c
the Employer to withhold all applicable T&elated Items legally payable by you from any sélesiges or othe
cash compensation payable to you. Alternativelyinaaddition, if permissible under local law, youtlaorize th
Company and/or the Employer, at its discretion padsuant to such procedures as it may specify fiiore tc
time, to satisfy the obligations with regard to @tix-Related Items legally payable by you by the Com
withholding from the Shares to be issued upon ngsiif the RSUs a sufficient number of whole Shéang al
aggregate Fair Market Value that would satisfy whiholding amount, provided, however, that in nem ma
the whole number of Shares withheld in the casehddf clause exceed the applicable statutory mini
withholding rates (if any). You shall be deemedh&wve been issued the full number of Shares sutgeabe RSU:
notwithstanding that a number of the Shares are batk solely for the purpose of paying the Redated Item
due as a result of any aspect of the RSUs.

(c) If, by the date on which the event givingerito the TaXRelated Items occurs (the "Charge:
Event"), you have relocated to a jurisdiction otttean the United Kingdom, you acknowledge that@uenpan
and/or the Employer may be required to withholdaocount for TaxRelated Items in more than one jurisdict
including the United Kingdom. You also agree tha Company and the Employer may determine the atra
Tax-Related Items to be withheld and accounted for éfgrence to the maximum applicable rates, wit
prejudice to any right which you may have to reccagy overpayment from the relevant tax authorities

(d) You shall pay to the Company or the Emplogay amount of TaRelated Items that t
Company or the Employer may be required to accourtMRC with respect to the Chargeable Event tlaano
be satisfied by the means previously describeghalfment or withholding is not made within 90 daysttwe
Chargeable Event or within 90 days after the enthefUK tax year in which the Chargeable Event c&au suc
other period specified in section 222(1)(c) of thé&. Income Tax (Earnings and Pensions) Act 2008 (Due
Date"), you agree that the amount of any uncoltedtexRelated Items shall (assuming you are not a direm
executive officer of the Company (within the meanof Section 13(k) of the U.S. Securities and ExgjgaAct o
1934, as amended), constitute a loan owed by ygouo Employer, effective on the Due Date. You agieat th
loan will bear interest at the themrent HMRC Official Rate and it will be immedigtedue and repayable, &
the Company and/or the Employer may recover itngttane thereafter by any of the means referredbtove. |
any of the foregoing methods of collection are aitmwed under applicable laws or if you fail to qoignwith youl
obligations in connection with the Tdkelated Items as described in this section, the gaom may refuse
deliver the Shares acquired under the 2011 Plan.
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2. _Exclusion of Claim You acknowledge and agree that you will have mittlement to compensation
damages in consequence of the termination of yoyl@/ment with the Company and the Subsidiary gmaploy:
you for any reason whatsoever and whether or ndtr@ach of contract, insofar as any purported clansucl
entittement arises or may arise from your ceasmbave rights under or to be entitled to vest m RSUs as
result of such termination of employment (whether termination is in breach of contract or otheeji®r fron
the loss or diminution in value of the RSUs. Upba grant of the RSUs, you shall be deemed irrevgdathave
waived any such entitlement.
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Exhibit 10\

stryker-

PERSONAL and CONFIDENTIAL
February 11, 2015

First Name Last Name

Dear First Name:

| am pleased to inform you that as an XLT membeu, will be receiving a performance stock units (BpU
award in 2015. We use these awards to reward peeisrwho we believe will be key contributors to our
growth well into the future. The total Award DatalMe (ADV) of your awards is approximately $x,xxx.

You have been awarded x,xxx PSUs. The number osRfstlially earned will be dependent upon Stryker’'s
financial performance during the three-year peganding December 31, 2017. Refer to the Terms and
Conditions accompanying the 2015 PSUs award fariBperiteria associated with vesting in such aavdn
order to earn any of the PSUs, you must be contisiyemployed with Stryker through the vesting dte
March 21, 2018 except as otherwise provided inTérens and Conditions.

You will be required to “Accept” all awards online via the UBS One Source website located at
www.ubs.com/onesource/SYtbetween March 3 and March 31 The detailed terms of the PSUs are set
forth in the applicable Terms and Conditions angl @pplicable country addendum and the provisiornsef
Company’s 2011 Long-Term Incentive Plan. Those dwnis, together with the related Prospectus, are
available on the UBS One Source website and youldhead them before accepting the awards.

Thank you for your strong performance and | lookvard to your future contributions toward positiogi
Stryker for long-term success.

Sincerely,

Kevin Lobo
Chairman and CEO




STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO PERFORMANCE STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

1. The Performance Stock Units with respect tom@on Stock of Stryker Corporation (
“Company”) granted to you during 2015 (the “PSUat§ subject to the terms and conditions set foetieir
(the “Terms and Conditions”) and all of the ternmsl @onditions of the Stryker Corporation 2011 Ldreg+r
Incentive Plan, as amended (the “2011 Plamhijch is incorporated herein by reference. In thsecof
conflict between these Terms and Conditions anddhmas of the 2011 Plan, the provisions of the 2Bk
will govern. Capitalized terms used but not defifedtein have the meaning provided therefor in t0#1
Plan. For purposes of these Terms and ConditioggyKer” or “Employer’ means the Company or ¢
Subsidiary that employs you on the applicable date.

2. Vesting. Except as provided in Section 8, the vesting @firyPSUs is dependent upon Yy
remaining continuously employed with Stryker thrbudgarch 21, 2018 (the “Vesting Datedy well as upc
the Company’s financial performance during the dekrear period ending December 31, 2017
“Performance Period”)Specifically, the vesting of any of the PSUs is elggent upon attainment of
Threshold Performance Target as set forth in Se@idf the Threshold Performance Target is atthirieer
the vesting of 50% of the PSUs (the “EPS PSlsependent on Adjusted EPS Growth as set forgertiot
4, and vesting of the remaining 50% of the PSUs {(8ales Growth PSUsT$ dependent on the Sales Gro
Percentile Ranking as set forth in Section 5. T¢taa number of your PSUs that become vested,yif simal
be determined based on exercise of negative diserBy the Committee in accordance with Sections dnc
6 below.

3. Threshold Performance Targét the Companys Adjusted EPS Growth as of the last day o
Performance Period is less than 3.0%, none of {&Ws shall become vested and all of your PSUs bk
forfeited as of the last day of the Performancadéeif the Companys Adjusted EPS Growth as of the
day of the Performance Period is 3.0% or greaker (Threshold Performance Targe#ind you remain in tt
continuous employment of Stryker through the Vegtdate, you shall become eligible to vest in uR@O%
of your PSUs, although the actual number of youu®#at become vested shall be determined bas
exercise of negative discretion by the Committeadcordance with Sections 4, 5 and 6 below.

4. Adjusted EPS Growth

(@) If the Threshold Performance Target is aédiand you have remained in the contin
employment of Stryker through the Vesting Date nhtlsebject to Section 6 you shall become vestedhd
percentage of the EPS PSUs determined based @othpan’s Adjusted EPS Growth using the table be
applying straight line interpolation rounded dowrthie nearest whole number of EPS PSUs for Adjustet
Growth resulting in vested EPS PSUs between 50%d. 808 or between 100% and 200%.




< Minimum Minimum Target Maximum
Adjusted EPS 0 0 0
Growth Less than 5.0% | 5.0% 8.0% 11% or more
Vested Percent g, 0 0 0
EPS PSUs 0% 50% 100% 200%

Any EPS PSUs that do not become vested in accoedaitle the foregoing shall be forfeited.

(b) As soon as administratively practicabledaling the Vesting Date (but in no event I
than December 31, 2018), the Company shall issughm@Shares underlying the vested EPS PSUSs.

(c) For purposes of this Agreement:

() “Adjusted EPS” for a calendar year shall meae Company diluted net earnin
per share for such year as determined under U.Sergdy accepted accounting princig
("GAAP”) but subject to such adjustments, if angr honGAAP financial measures that
reflected in a reconciliation to the GAAP financshtements included in the Companynnua
Report on Form 10-K filed with the Securities andEange Commission.

(i) “Adjusted EPS Growthshall mean the sum of the Annual Percentage Chan
Adjusted EPS for the three (3) calendar yearserP@rformance Period divided by three (3).

(i)  “Annual Percentage Change in Adjusted ER&” a calendar year shall mean
amount by which the Adjusted EPS for such caleyéar has increased or decreased relati
the immediately preceding calendar year, express®da positive or negative percent
(depending on whether Adjusted EPS increased oredsed) of the Adjusted EPS for s
preceding calendar year.

(d) Notwithstanding anything to the contrary dier the Committee shall have discretiol
make such adjustments to the foregoing metrics aeems appropriate to reflect the impact of cafe
transactions, accounting or tax law changes omextinary, unusual, nonrecurring or infrequent gem

5. _Sales Growth Percentile Ranking

(a) If the Threshold Performance Target is aédiand you have remained in the contin
employment of Stryker through the Vesting Date ntlsebject to Section 6 you shall become vestedhd
percentage of the Sales Growth PSUs based uporCongpan’s Sales Growth Percentile Ranking
determined using the table below, applying straigie interpolation rounded down to the nearest Ie
number of Sales Growth PSUs for Sales Growth PéledRanking resulting in vested Sales Growth P
between 50% and 100% or between 100% and 200%.




Sales Growth
Percentile Ranking 75th and Above [50th 33rd Below 33rd

Vested Percent of Sale
Growth PSUs

200% 100% 50% 0%

Any Sales Growth PSUs that do not become vestedténrdance with the foregoing shall be forfeitet] d
the Companys Average Sales Growth in the Performance Periedjisl to or less than zero, all of the S
Growth PSUs shall be forfeited (irrespective of 8ades Growth Percentile Ranking).

(b) As soon as administratively practicabledaling the Vesting Date (but in no event I
than December 31, 2018), the Company shall issughg Shares underlying the vested Sales GrowtlsPSU

(c) For purposes of this Agreement and subge&8ection 5(d) below:

() “Average Sales Growthshall mean, for the Company and each company i
Comparison Group, the sum of the Sales Growth &mwheReporting Period ending within
Performance Period divided by three;

(i) “Comparison Group” shall mean:

= Abbott Laboratorie

= Baxter International In

= Becton, Dickinson and C

= Boston Scientific Corporatic

= CareFusion Corporati

= CR Bard Inc

* Fresenius Medical Care AG & Co. KG

= General Electric (Healthcal

= Johnson & Johnson (Medical Devices & Diagnos
= Laboratory Corporation of America Holdir
= Medtronic pl¢

* Quest Diagnostics In

* Royal Philips (Healthcar

= Siemens Aktiengesellschaft (Healthc:

= Smith & Nephew pl

= St. Jude Medical In

= Thermo Fisher Scientific, In

= 3M Company (Healthcar

= Zimmer Holdings, Inc

For purposes of the foregoing, any company for Witales Growth cannot be calculatec
three full annual Reporting Periods ending witlna Performance Period shall be excluded.




(i) “Net Sales”shall mean, for the Company and each company inCibrapariso
Group, net sales for the applicable Reporting Flea® determined under U.S. generally acce
accounting principles and as reported in a filinthwhe Securities and Exchange Commission.

(iv) “Reporting Period’shall mean a calendar year in the case of the Coyngad eac
company in the Comparison Group that reports oalendar year basis, and in the case o
other company in the Comparison Group, the fourafiqquarters that include the last fis
guarter ending prior to December 31 for which saompany has completed a filing with
Securities and Exchange Commission prior to thewiehg February 28.

(v) “Sales Growthfor a Reporting Period shall mean the amount byclwviNet Sale
has increased or decreased relative to the imnedygliateceding Reporting Period, expressed
positive or negative percentage (depending on vendtlet Sales increased or decreased) ¢
Net Sales for such preceding Reporting Period.

(vi) “Sales Growth Percentile Rankingshall mean the percentile ranking of
Companys Average Sales Growth relative to the AveragesSal®wth for each company in-
Comparison Group, rounded to the whole nearestepéle. For this purpose, the percer
ranking shall be calculated as 1 - (Rank-1)/(Toftahe Comparison Group plus the Compdny-
For example, if the Company ranketh®ut of 20 companies including itself, the percentdnl
would be calculated as 1 - (5-1)/(20-1) or 1 - /dr 1-.2105 or the 79 percentile.

(d) The Committee may make such revisions anagsadents to each of the items set fort
Sections 5(c)(i)-(vi) as it may determine necessawy appropriate in its discretion.

6. Section 162(m). All payments under this Agnent are intended to constitute "quali
performanc-based compensation” within the meaning of Secti@2(rh) of the Code. In furtherance ther
and notwithstanding anything in this Agreementler 2011 Plan to the contrary, provided that thee3holc
Performance Target has been attained, the Comnstiak have the power and authority, in its sole
absolute exercise of negative discretion, to redudrcrease the vested PSUs such that the acuasdd PSL
will be greater than or less than the vested PS&h increase or reduction may be made by takirg
account any criteria the Committee deems apprapr@bvided further that notwithstanding anythingthis
Agreement to the contrary you shall not becomeeegkst more than 200% of your PSUs.

7. Dividend Equivalentsin connection with your Award, you shall be detitto receive all of tt
cash dividends for which the record date occurdanduthe period between the commencement o
Performance Period and the Vesting Date with rdsjpeeach Share underlying your vested PSDsvftlenc
Equivalents”). Dividend Equivalents shall be converted into thequivalent number of additional PS
rounded down to the nearest whole number of PSHsdoan the Fair Market Value of a Share on theikg
Date, provided, that the maximum number of




additional PSUs you may receive upon such conversiall be equal to 200% of your originally grai
PSUs. Such additional PSUs shall be subject tdehmes and conditions applicable to the PSUs to ke
Dividend Equivalents relate, including, without itation, the vesting, forfeiture, and payment fand timing
provisions contained herei

8. Inthe event you cease to remain in the naotis employment of the Company or a Subsidial
the entire period commencing on the Date of Grawit @nding on the applicable Vesting Date, yourtrig
receive the Shares issuable pursuant to the PSllldshonly as follows:

(a) If you cease to be an Employee pioothe Vesting Date by reason of Disability (ashsterm i
defined in the 2011 Plan or required under a fordayv that is applicable to you because you areraidr
national or are employed outside the United Statedyoth, at that time) or death, you or your estatll
become immediately vested in a peda portion (determined by dividing (a) the numbg&rdays during tr
Performance Period in which you were an Employeébbythe total number of days during the Perforne
Period) of your PSUs based upon the Compaiyljusted EPS Growth and Sales Growth PercenglekiRg
Adjusted EPS Growth shall be determined in accardamith Section 4, except that only calendar yeéHr=
and, if you remain an Employee through Decembe2B16, calendar year 2016, shall be taken into uauy
and except that the denominator in determining st EPS Growth shall be one (if only calendar p&dr
Is taken into account) or two (if both 2015 and @Q@ke taken into account). The Sales Growth Pale
Ranking shall be determined in accordance withi&ed, except that the only Reporting Periods taikeo
account shall be (i) Reporting Periods ending ditecember 31, 2014 and before January 1, 2016(int
you cease to be an Employee after December 31, R¥gbrting Periods ending after December 31, 201
before January 1, 2017, and except that the derabarim determining Average Sales Growth shall be (@t
the preceding clause (ii) does not apply) or twioth{e preceding clause (ii) does apply). You, ytega
representative or your estate will receive allhef tinderlying Shares attributable to the vestedsP& so0n |
administratively practicable following (and in neemt more than ninety (90) days after the lateDetembe
31, 2015 or the date you cease to be an Employee.

(b) If you cease to be an Employee for any neastber than those provided in (a) above
your Termination Date is prior to the Vesting Datey shall immediately forfeit all PSUs grantedénerde
effective as of your Termination Date. If you aresaident of or employed in the United Stat@®riinatior
Date” shall mean the effective date of termination ofry@mployment with your Employer. If you are resit
or employed outside of the United States, “TermamaDate” shall mean the earliest of (i) the date on w
notice of termination is provided to you, (ii) tleest day of your active service with your Employer (iii) the
last day on which you are an Employee of your Eiygipas determined in each case without includimg
required advance notice period and irrespectivethef status of the termination under local labo
employment laws.

(c) If you are resident and/or employed in artguthat is a member of the European Ur
the grant of the PSUs and these Terms and Conslito@ intended to comply with the age discrimim
provisions of the EU Equal Treatment Framework Ciike, as implemented into local law (tAge
Discrimination Rules”). To the extent that a caurtribunal of competent




jurisdiction determines that any provision of therffis and Conditions are invalid or unenforcealleyhole
or in part, under the Age Discrimination Rules, @@mpany, in its sole discretion, shall have thevgroant
authority to revise or strike such provision to thimimum extent necessary to make it valid and reefable t
the full extent permitted under local law.

9. Notwithstanding the foregoing, the Companyyma its sole discretion, settle the PSUs (and
Dividend Equivalents) in the form of: (i) a cashypent to the extent settlement in Shares (1) ifipr®c
under local law, (2) would require you or the Compand/or your Employer to obtain the approval oy
governmental and/or regulatory body in your coumntiryesidence (and country of employment, if diéiet), o
(3) is administratively burdensome; or (ii) Sharest require you to immediately sell such Sharasa(nict
case, the Company shall have the authority to issles instructions in relation to such Shares our
behalf).

10. The number of Shares subject to the PSUK Ishasubject to adjustment and the vesting (
hereof may be accelerated as follows:

(@) In the event that the Shares, as preseatigtituted, shall be changed into or exchange
a different number or kind of shares of stock dreotsecurities of the Company or of another corpmn
(whether by reason of merger, consolidation, reaépation, reclassification, splitp, combination of share
or otherwise) or if the number of such Shares dtmlincreased through the payment of a stock dindd® ¢
dividend on the Shares of rights or warrants talpase securities of the Company shall be made, ttres«
shall be substituted for or added to each Sharetttfere subject to the PSUs the number and kirghafes ¢
stock or other securities into which each outstag@hare shall be so changed, or for which each Shar
shall be exchanged, or to which each such Shatelshantitled. The other terms of the PSUs shialb doe
appropriately amended as may be necessary totrdfleéoregoing events. In the event there shaliipeothe
change in the number or kind of the outstandingré&jaor of any stock or other securities into whscict
Shares shall have been exchanged, then if the Coeenshall, in its sole discretion, determine thatt
change equitably requires an adjustment in the PSluh adjustment shall be made in accordance swith
determination.

(b) Fractional Shares resulting from any adj@stmin the PSUs may be settled in cas
otherwise as the Committee shall determine, irsale discretion. Notice of any adjustment will beeg tc
you and such adjustment (whether or not such natigcgven) shall be effective and binding for alirpose
hereof.

(c) The Committee shall have the power to anteedPSUs to permit the immediate vestin
the PSUs (and to terminate any unvested PSUs) landlistribution of the underlying Shares prior ha
effectiveness of (i) any disposition of substahtiall of the assets of the Company or your Emptpy@ the
shutdown, discontinuance of operations or dissmtudif the Company or your Employer, or (iii) thenger ol
consolidation of the Company or your Employer vathinto any other unrelated corporation.

11. If you are resident or employed outsidehef tnited States, you agree, as a condition ofjtas
of the PSUs, to repatriate all payments attribatablthe Shares and/or cash acquired




under the 2011 Plan (including, but not limited doyidends, dividend equivalents and any proceesis/ekc
from the sale of the Shares acquired pursuantet@®iJs) in accordance with local foreign exchamdgsran:
regulations in your country of residence (and counf employment, if different). In addition, yousa agre
to take any and all actions, and consent to anyadinalctions taken by the Company and its Subselaia
may be required to allow the Company and its Sudnsed to comply with local laws, rules and regulas ir
your country of residence (and country of employméndifferent). Finally, you agree to take anydaall
actions as may be required to comply with your @eas legal and tax obligations under local law$eswan:
regulations in your country of residence (and couat employment, if different).

12. Regardless of any action the Company anglor Employer take with respect to any income
(including U.S. federal, state and local taxes ond.S. taxes), social insurance, payroll tax, payna
account or other tax-related withholding (“Tax-Rethltems”),you acknowledge that the ultimate liability
all TaxRelated Items legally due by you is and remaing yesponsibility and that the Company and
Employer (i) make no representations or undertakirgggarding the treatment of any TRglated Items |
connection with any aspect of the PSUs, including grant of the PSUs, the vesting of the PSUs
subsequent sale of any Shares acquired pursughet®SUs and the receipt of any dividends or din
equivalents and (i) do not commit to structure teemns of the grant or any aspect of the PSUsdaae o
eliminate your liability for Tax-Related Items.

Prior to the delivery of Shares upon the vestingair PSUs, if your country of residence (and/@
country of employment, if different) requires witlitling of TaxRelated Items, the Company shall withho
sufficient number of whole Shares otherwise isseiaipion the vesting of the PSUs that have an aggréga
Market Value sufficient to pay the minimum T®elated Items required to be withheld with respecthe
Shares. In cases where the Fair Market Value ofmtimaber of whole Shares withheld is greater tha
minimum TaxRelated Items required to be withheld, the Compsirall make a cash payment to you equ
the difference as soon as administratively prabtecarhe cash equivalent of the Shares withheltlveiluse
to settle the obligation to withhold the T®elated Items. Alternatively, your Employer may hiiold the
minimum TaxRelated Items required to be withheld with respethe Shares in cash from your regular s:
and/or wages, or any other amounts payable tolyadine event the withholding requirements are abisEec
through the withholding of Shares by the Companyhwough your regular salary and/or wages or «
amounts payable to you by your Employer, no Shaik$e issued to you (or your estate) upon vesbhthe
PSUs unless and until satisfactory arrangementdgsmined by the Board of Directors) have beedenia
you with respect to the payment of any -Related Items that the Company or your Employeerdenes, i
its sole discretion, must be withheld or collectath respect to such PSUs. By accepting this godfSUs
you expressly consent to the withholding of Shamed/or withholding from your regular salary andimge:
or other amounts payable to you as provided foeunser. All other TaRelated Items related to the P
and any Shares delivered in payment thereof aresala responsibility.

13. The PSUs are intended to be exempt fromdteirements of Code Section 409A. The 2011
and these Terms and Conditions shall be admingtmd interpreted in a manner




consistent with this intent. If the Company deteres that these Terms and Conditions are subjeCotix
Section 409A and that it has failed to comply wtike requirements of that Section, the Company raaghe
Companys sole discretion and without your consent, amdrsd Terms and Conditions to cause the
comply with Code Section 409A or be exempt from €8ection 409A.

14. If you were required to sign the “Strykern@identiality, Intellectual Property, NoGeompetitior
and Non-Solicitation Agreementr a similar agreement in order to receive the P8tUkave previous
signed such an agreement and you breach any nopetiiion, non-solicitation or nodisclosure provision
provision as to ownership of inventions containeere¢in at any time while employed by the Companyg
Subsidiary, or during the ongear period following termination of employment,yamvested PSUs shall
rescinded and you shall return to the Companyladir&s that were acquired upon vesting of the PBatsybt
have not disposed of. Further, you shall pay toGbewpany an amount equal to the profit realizeg/day (if
any) on all Shares that were acquired upon vestirige PSUs that you have disposed of. For purpokt®
preceding sentence, the profit shall be the Fankbtavalue of the Shares at the time of disposit

15. The PSUs shall be transferable only by wilkthe laws of descent and distribution. If youlk
purport to make any transfer of the PSUs, excepafasesaid, the PSUs and all rights thereunderl
terminate immediately.

16. The PSUs shall not be vested in whole guairt, and the Company shall not be obligated toe
any Shares subject to the PSUs, if such issuana&wa the opinion of counsel for the Company laie the
Securities Act of 1933 or any other U.S. federatesor nond.S. statute having similar requirements as it
be in effect at the time. The PSUs are subjeché&further requirement that, if at any time the Bloaf
Directors shall determine in its discretion thag fisting or qualification of the Shares subjectthe PSU
under any securities exchange requirements or ualerapplicable law, or the consent or approvahmy
governmental regulatory body, is necessary or delgiras a condition of or in connection with theuence ¢
Shares pursuant to the PSUs, the PSUs may notsbedvie whole or in part unless such listing, digtion,
consent or approval shall have been effected @idd free of any conditions not acceptable toBbard o
Directors.

17. The grant of the PSUs shall not confer upon any right to continue in the employ of y
Employer nor limit in any way the right of your Etaper to terminate your employment at any time. $bal
have no rights as a shareholder of the Company mgpect to any Shares issuable upon the vestirnige
PSUs until the date of issuance of such Shares.

18. You acknowledge and agree that the 2014 Blaiscretionary in nature and may be amer
cancelled or terminated by the Company, in its slideretion, at any time. The grant of the PSUseurite
2011 Plan is a oneme benefit and does not create any contractuattwer right to receive a grant of PSU
any other award under the 2011 Plan or other bisneflieu thereof in the future. Future grantsanfy, will be
at the sole discretion of the Company, includingt bot limited to, the form and timing of any gratite
number of Shares subject to the grant and thengeptiovisions. Any amendment, modification or teratior
of the 2011 Plan shall not constitute a




change or impairment of the terms and conditiongoof employment with your Employer.

19. Your participation in the 2011 Plan is vdaany. The value of the PSUs and any other av
granted under the 2011 Plan is an extraordinang i compensation outside the scope of your empéy
(and your employment contract, if any). Any grantler the 2011 Plan, including the grant of the R$%Jso
part of normal or expected compensation for purpagecalculating any severance, resignation, rednog
end of service payments, bonuses, long-servicedsypension, or retirement benefits or similar pagts.

20. These Terms and Conditions shall bind anckito the benefit of the Company, its successm
assigns and you and your estate in the event ofg@ath.

21. The Company and your Employer hereby natify of the following in relation to your perso
data and the collection, processing and transfesuch data in relation to the grant of the PSUs yoa
participation in the 2011 Plan pursuant to applegiersonal data protection laws. The collectiancpssin
and transfer of your personal data is necessaryhismiCompanys administration of the 2011 Plan and
participation in the 2011 Plan, and your denial/andbjection to the collection, processing andahsfar o
personal data may affect your ability to particgoat the 2011 Plan. As such, you voluntarily acklsuge
consent and agree (where required under applidable to the collection, use, processing and tranef
personal data as described her

The Company and your Employer hold certain persam@rmation about you, including (but 1
limited to) your name, home address and telephameber, date of birth, social security humber orec
employee identification number, salary, nationaljpp title, any Shares or directorships held i@ @ompany
details of all PSUs or any other entitlement to r8éhaawarded, canceled, purchased, vested, unves
outstanding in your favor for the purpose of manggand administering the 2011 Plan (“Datarhe Dat:
may be provided by you or collected, where lawful, frémrd parties, and the Company and your Empl
will process the Data for the exclusive purpose implementing, administering and managing
participation in the 2011 Plan. The data procesuitigake place through electronic and -electronic mear
according to logics and procedures strictly coteslao the purposes for which the Data is colleected witl
confidentiality and security provisions as set lioly applicable laws and regulations in your copyruf
residence. Data processing operations will be pagd minimizing the use of personal and identifmadat:
when such operations are unnecessary for the miogegurposes sought. The Data will be accessililgn
the Companys organization only by those persons requiring s&der purposes of the implementat
administration and operation of the 2011 Plan amgyéur participation in the 2011 Plan.

The Company and your Employer will transfer Datanasessary for the purpose of implementa
administration and management of your participatiothe 2011 Plan, and the Company and your Emg
may each further transfer Data to any third parigssting the Company in the implementation, adsratior
and management of the 2011 Plan. These recipiesgdmlocated in the European Economic Area, th&ed
States or elsewhere throughout the world. You hewralihorize (where required under applicable lave
recipients to receive, possess, use,




retain and transfer the Data, in electronic or otleem, for purposes of implementing, administeriaigc
managing your participation in the 2011 Plan, idalg any requisite transfer of such Data as masehairec
for the administration of the 2011 Plan and/or shbsequent holding of Shares on your behalf tookdorol
other third party with whom you may elect to depasiy Shares acquired pursuant to the 2011 Plan.

You may, at any time, exercise your rights provideder applicable personal data protection |
which may include the right to (a) obtain confirioatas to the existence of the Data, (b) verify ¢batent
origin and accuracy of the Data, (c) request thegiration, update, amendment, deletion or block@ox
breach of applicable laws) of the Data and (d) gppéor legal reasons, the collection, processirgansfer ¢
the Data that is not necessary or required forrtidementation, administration and/or operatiortha 201.
Plan and your participation in the 2011 Plan. Yoaymseek to exercise these rights by contacting jaa
HR manager.

22. The grant of the PSUs is not intended tcab@ublic offering of securities in your country
residence (and country of employment, if differenthe Company has not submitted any registr
statement, prospectus or other filing(s) with tbeal securities authorities (unless otherwise meguunde
local law). No employee of the Company is permitted to adviseoy on whether you should acquir
Shares under the 2011 Plan or provide you with anjegal, tax or financial advice with respect to th
grant of the PSUs. The acquisition of Shares invods certain risks, and you should carefully consideall
risk factors and tax considerations relevant to theacquisition of Shares under the 2011 Plan or tl
disposition of them. Further, you should carefullyreview all of the materials related to the PSUs anthe
2011 Plan, and you should consult with your persomadegal, tax and financial advisors for professionk
advice in relation to your personal circumstances.

23. All questions concerning the constructioalidity and interpretation of the PSUs and the :
Plan shall be governed and construed accordingpedaws of the state of Michigan, without regardttie
application of the conflicts of laws provisions ithef. Any disputes regarding the PSUs or the 20ah Bhal
be brought only in the state or federal courtdhefdtate of Michigan.

24. The Company may, in its sole discretion,idke¢o deliver any documents related to the PSI
other awards granted to you under the 2011 Plaeléstronic means. You hereby consent to receivé
documents by electronic delivery and agree to @pete in the 2011 Plan through an love or electroni
system established and maintained by the Compaayttord party designated by the Company.

25. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Cantt
shall not affect the validity or enforceability ahy other provision of the 2011 Plan or these Teamc
Conditions.

26. If you are resident outside of the Unitedt&d, you acknowledge and agree that it is youres:
intent that these Terms and Conditions, the 20ah Bhd all other documents, notices and legal paing:
entered into, given or instituted pursuant to tB&JB be drawn up in English. If you have receivesséhTerm
and Conditions, the 2011 Plan or any other docusnedted to




the PSUs translated into a language other thanigbnghd the meaning of the translated version fiereént
than the English version, the English version walhtrol.

27. Notwithstanding any provisions of these Teiand Conditions to the contrary, the PSUs sh:
subject to any special terms and conditions forryoountry of residence (and country of employmeif
different) set forth in an addendum to these Teamd Conditions (an “Addendum’further, if you transft
your residence and/or employment to another courftgcted in an Addendum to these Terms and Ciomd
at the time of transfer, the special terms and itmmg for such country will apply to you to thetert the
Company determines, in its sole discretion, th& #pplication of such special terms and conditi®
necessary or advisable in order to comply withlléea, rules and regulations, or to facilitate thygeration an
administration of the award and the 2011 PlanliferGompany may establish alternative terms anditiong
as may be necessary or advisable to accommodate tyemsfer). In all circumstances, any applic
Addendum shall constitute part of these Terms amdiions.

28. The Company reserves the right to imposerathguirements on the PSUs, any Shares act
pursuant to the PSUs and your participation in20&1 Plan to the extent the Company determiness sole
discretion, that such other requirements are nacgss advisable in order to comply with local lawles an
regulations, or to facilitate the operation and ewstration of the award and the 2011 Plan. Sucjuirement
may include (but are not limited to) requiring ytm sign any agreements or undertakings that m:
necessary to accomplish the foregoing.

29. Notwithstanding any other provision of tigreement to the contrary, you acknowledge
agree that your PSUs, any Shares acquired pursuangto and/or any amount received with respeenty
sale of such Shares are subject to potential datiogl, recoupment, rescission, payback or othéiomdn
accordance with the terms of the CompanRecoupment Policy as in effect on the date ofitgf@a copy c
which has been furnished to you) and as the RecenpRolicy may be amended from time to time in otd
comply with changes in laws, rules or regulatidmet are applicable to such PSUs and Shares. Y@e aqr
consent to the Comparsyapplication, implementation and enforcement dftlfe@ Recoupment Policy and
any provision of applicable law relating to canagtin, recoupment, rescission or payback of comgien
and expressly agree that the Company may take attatns as are necessary to effectuate the Recatt
Policy (as applicable to you) or applicable lawhesiit further consent or action being required by.y®ol
purposes of the foregoing, you expressly and eiigliauthorize the Company to issue instructions,youl
behalf, to any brokerage firm and/or third partynaaistrator engaged by the Company to hold your&han
other amounts acquired under the Plan tcamvey, transfer or otherwise return such Sharegoarothe
amounts to the Company. To the extent that thederhthis Agreement and the Recoupment Policy axiy
the terms of the Recoupment Policy shall prevail.

30. By accepting the grant of the PSUs, you acknowleddkat you have read these Terms ar
Conditions, the Addendum to these Terms and Condiins (as applicable) and the 2011 Plan, a
specifically accept and agree to the provisions then.

* k k% %




STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO PERFORMANCE STOCK UNITS GRANTED
PURSUANT TO THE 2011 PLAN

In addition to the terms of the 2011 Plan and teams and Conditions, the PSUs are subject to tlaniog
additional terms and conditions (the “Addendun&l). capitalized terms as contained in this Addendsimal
have the same meaning as set forth in the 2011dpldrthe Terms and Conditions. Pursuant to Seeffoat
the Terms and Conditions, if you transfer yourdesce and/or employment to another country reftentear
Addendum at the time of transfer, the special teamd conditions for such country will apply to ytmthe
extent the Company determines, in its sole disametihat the application of such terms and conuoitic
necessary or advisable in order to comply withlléea, rules and regulations, or to facilitate thygeration an
administration of the award and the 2011 PlaniferGompany may establish alternative terms anditons
as may be necessary or advisable to accommodatergosfer).

SINGAPORE

1. _Qualifying Person ExemptianThe following provision shall replace Section @R the
Terms and Conditions:

The grant of the PSUs under the 2011 Plan is beiade pursuant to the “Qualifying Person” exemptio
under section 273(1)(f) of the Securities and Fagukct (Chapter 289, 2011 Ed.) (“SFAThe 2011 Plan h.
not been lodged or registered as a prospectustitiMonetary Authority of Singapore. You shouldenttat
as a result, the PSUs are subject to section 28¥edbFA and you will not be able to make (a) aulysequet
sale of the Shares in Singapore or (ii) any offeswech subsequent sale of the Shares subject BShis il
Singapore, unless such sale or offer is made pnotsioathe exemptions under Part Xl Division
Subdivision (4) (other than section 280) of the SEAapter 289, 2011 Ed.).



Exhibit 10vi

stryker-

PERSONAL and CONFIDENTIAL

February 11, 2015

First Name Last Name

Dear First Name:

This confirms that you have been awarded a noristgtatock option for X,XXX shares of Stryker Corption
Common Stock at a price of $XX.XX per share. Exa@gpbtherwise provided in the enclosed Terms and
Conditions, this option will become exercisable 208t year beginning on February 11, 2016 and wpire on
February 10, 2025.

In addition to the nonstatutory option grant, yavé been awarded X, XXX RSUs with respect to ComBimtk
of Stryker Corporation. Except as otherwise proglidethe enclosed Terms and Conditions, these R@lUgest
on March 21, 2016.

The total Award Date Value (ADV) of your awardsajproximately $XXX,XXX; 50% of the ADV is awarded i
stock options and the other 50% in RSUs.

You can view these awards online at www.ubs.com/asmurce/SYKstarting on March 3. The detailed terms
of the option and RSUs by which you will be bound set forth in the Terms and Conditions and ampyiegble
country addendum and the provisions of the Comma2§11 Long-Term Incentive Plan. Those documents,
together with the related Prospectus, are availabldhe UBS One Source website.

There also are additional education materials ertdBS One Source website in the library section¢clvinclude ¢
Stock Option and RSUs brochures, Stock Option @ddRFrequently Asked Questions, and Stock Optiah an
RSUs Tax Questions & Answers.

Thank you for your partnership and your contribnsidoward positioning Stryker for long-term success

Sincerely,

Kevin Lobo
Chairman and CEO
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STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

NON-EMPLOYEE DIRECTORS

1. The Options to purchase Shares of Strykep&@ation (the “Company”yranted to you during 2015 i
subject to these Terms and Conditions Relatingdodtatutory Stock Options Granted Pursuant to @€ 2 ong-
Term Incentive Plan (the “Terms and Conditionai)d all of the terms and conditions of the Strykerporatioi
2011 Long-Term Incentive Plan, as amended (the X2@An”), which is incorporated herein by reference. Ir
case of a conflict between these Terms and Conditamd the terms of the 2011 Plan, the provisidriben201.:
Plan will govern. Capitalized terms used but ndirdel herein have the meaning provided therefothan 201
Plan.

2. Upon the termination of your service as aBtor your right to exercise the Options shall béy @
follows:

(@) If your service as a Director is terminatgdRetirement (as such term is defined in the
Plan or determined under local law), you or youaies(in the event of your death after terminatigrRetiremen
shall have the right, at any time on or prior te #0th anniversary of the grant date, to exercise theddptivitt
respect to all or any part of the Shares subjextetb, regardless of whether the right to purclaisees had vest
on or before the date of your Retirement.

(b) If your service as a Director isniémated by reason of Disability (as such term iBngel in the 201
Plan or determined under local law) or death, yowy legal representative or your estate shall hlageight, for .
period of one year following such termination, tekrise the Options with respect to all or any pérthe Share
subject thereto, regardless of whether the righturchase such Shares had vested on or beforeataeotlyou
termination by Disability or death.

(c) If you cease to be a Director for any reasther than those provided in (a) or (b) above, g
your estate (in the event of your death after gaamination) may, within the thirty (3@ay period following suc
termination, exercise the Options with respectrity such number of Shares as to which the righex@frcise ha
vested on or before the Termination Date, whichl &leathe last day of your active service as a Qoe

(d) Notwithstanding the foregoing, the Optiohalsnot be exercisable in whole or in part (i)ez
the 10th anniversary of the grant date or (ii) except awvioked in Section 3(c) hereof or in the event ofrtimatior
of service as a Director because of Disability,ilRetent or death, unless you shall have continoesktve as
Director for one (1) year following the date of graf the Options.
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(e) Notwithstanding the foregoing, if you ar@#lle for Retirement but cease to be a Directo
any other reason before you retire, the right terese the Options shall be determined as if yeuvise as
Director ceased by reason of Retirement.

3. The number of Shares subject to the Optiorts the price to be paid therefor shall be subje
adjustment and the term and exercise dates hempbmaccelerated as follows:

(@) In the event that the Shares, as preseatigtituted, shall be changed into or exchangea
different number or kind of shares of stock or otbecurities of the Company or of another corporafwhethe
by reason of merger, consolidation, recapitalizatreclassification, splitp, combination of shares, or otherw
or if the number of such Shares shall be incredisemigh the payment of a stock dividend or a dirdlen thi
Shares of rights or warrants to purchase secunfitise Company shall be made, then there shadubstituted fc
or added to each Share theretofore subject to pi®it3 the number and kind of shares of stock lerosecuritie
into which each outstanding Share shall be so @@ngr for which each such Share shall be exchangett
which each such Share shall be entitled. The Optsirall also be appropriately amended as to pncecthe
terms as may be necessary to reflect the foregmirgts. In the event there shall be any other aghanthe numbe
or kind of the outstanding Shares, or of any stoclkther securities into which such Common Stockll dave
been exchanged, then if the Board of Directorslshmaits sole discretion, determine that such geaerquitabl
requires an adjustment in the Options, such adpstishall be made in accordance with such detetimma

(b) Fractional Shares resulting from any adjestmin the Options may be settled in cas
otherwise as the Board of Directors shall determimés sole discretion. Notice of any adjustmenit be given tc
you and such adjustment (whether or not such naigesren) shall be effective and binding for alirposes herec

(c) The Board of Directors shall have the poteeamend the Options to permit the exercise ¢
Options (and to terminate any unexercised Optipnigy to the effectiveness of (i) any dispositidnsabstantiall
all of the assets of the Company, (ii) the shutdoavscontinuance of operations or dissolution & @Gompany, «
(iif) the merger or consolidation of the Companyhnar into any other unrelated corporation.

4. To exercise the Options, you must completeetkercise procedures as established through Ui
outsourced stock plan administration vendomwatv.ubs.com/onesource/SYK or by telephone at +1 B650151!
(or such other direct dih number that may be established from time to YimAs part of such procedures, \
shall be required to specify the number of Shdrasytou elect to purchase and the date on which guchase
to be made, and you shall be required to makeayment of the Exercise Price. An Option shallmtleemed
have been exercised (i.e., the exercise date isballe deemed to have occurred) until the noticguch exercis
and payment in full of the Exercise Price are pitedi The exercise date will be defined by the NewkYStocl
Exchange (NYSE) trading hours. If an exercise imgleted after the market close or on a weekendexieecis
will be dated the next following trading day.
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The Exercise Price may be paid in such mannerea8dard of Directors may specify from time to tim
its sole discretion and as established through UWi3ding (but not limited to) the two followingethods: (i) by
net exercise arrangement pursuant to which the @agnwill reduce the number of Shares issued upencee b
the largest whole number of Shares with an aggeeigair Market Value on the date of purchase seificto cove
the aggregate Exercise Price, or (ii) cash paynmertases where you utilize the net exercise aganggt and tr
Fair Market Value of the number of whole Shareshiagid is greater than the aggregate Exercise Pt
Company shall make a cash payment to you equbktdifference as soon as administratively prackcab

5. Regardless of any action the Company takéls mispect to any or all income tax (including |
federal, state and local taxes and/or non-U.S sjasecial insurance, payroll tax, payment on antou other tax-
related withholding (“Tax-Related Items”), you ackviedge that the ultimate liability for all TaRelated Item
legally due by you is and remains your responsybiéind that the Company (i) makes no representatm
undertakings regarding the treatment of any Raated Items in connection with any aspect of @mions
including the grant of the Options, the vestinglad Options, the exercise of the Options, the sylmsa sale «
any Shares acquired pursuant to the Options ancetie@pt of any dividends and (i) does not comimistructur
the terms of the grant or any aspect of the Optiomeduce or eliminate your liability for Tax-Rudd Items.

Prior to the delivery of Shares upon exercise ofiry®ptions, if your country of residence requ
withholding of TaxRelated Items, the Company shall withhold a swghtinumber of whole Shares otherv
issuable upon exercise of the Options that haveggnegate Fair Market Value sufficient to pay theimum Tax-
Related Items required to be withheld with resgecthe Shares. In cases where the Fair Market Vafuibe
number of whole Shares withheld is greater thanmi@mum TaxRelated Items required to be withheld,
Company shall make a cash payment to you equdietalifference as soon as administratively prackecabhe
cash equivalent of the Shares withheld will be usedettle the obligation to withhold the TRelated Item:
Alternatively, the Company may withhold the minimdrax-Related Iltems required to be withheld with respe
the Shares in cash from your director fees or o@mapunts payable to you. In the event the withimg
requirements are not satisfied through the withinglef Shares or through your director fees or atiner amoun
payable to you, no Shares will be issued to youy(arr estate) upon exercise of the Options unlesks uatil
satisfactory arrangements have been made by ydurespect to the payment of any TRglated Items that t
Company determines, in its sole discretion, mustwithheld or collected with respect to such OptioBy
accepting these Options, you expressly consenhegowithholding of Shares and/or the withholdingnirgour
director fees or other amounts payable to you asiged for hereunder. All other TdRelated Items related to
Options and any Shares delivered in payment them@oyour sole responsibility.

6. The Options are intended to be exempt fraarélgquirements of Code Section 409A. The 2011 &ta
these Terms and Conditions shall be administerediraerpreted in a manner consistent with thisnntdf the
Company determines that these Terms and Condifionsubject to Code Section 409A and that it hiesdfadc
comply with the requirements of that Section, thmmPany may, at the Compasysole discretion, and withc
your consent, amend these Terms and Conditionausecthem to comply with Code Section 409A or kg
from Code Section 409A.
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7. The Options shall be transferable only byl wil the laws of descent and distribution and sha
exercisable during your lifetime only by you. If ygurport to make any transfer of the Options, pkce
aforesaid, the Options and all rights thereundal sirminate immediately.

8. If you are resident outside of the Unitedi€&tayou agree, as a condition of the grant ofQpgons, t
repatriate all payments attributable to the Shamd/or cash acquired under the 2011 Plan (inclydaug no
limited to, dividends and any proceeds derived fribve sale of the Shares acquired pursuant to the3p if
required by and in accordance with local foreigehenge rules and regulations in your country oidergce. h
addition, you also agree to take any and all astiand consent to any and all actions taken b tmpany and i
Subsidiaries, as may be required to allow the Cowyp@and its Subsidiaries to comply with local lawges an
regulations in your country of residence. Finaylgu agree to take any and all actions as may heresjto compl
with your personal legal and tax obligations urideal laws, rules and regulations in your countryesidence.

9. If you are resident in a country that is amber of the European Union, the grant of the Ojgtian
these Terms and Conditions are intended to compily the age discrimination provisions of the EU Bl
Treatment Framework Directive, as implemented Iotal law (the “Age Discrimination Rules”Yo the exter
that a court or tribunal of competent jurisdictidatermines that any provision of these Terms andad(@ions it
invalid or unenforceable, in whole or in part, undikee Age Discrimination Rules, the Company, in stse
discretion, shall have the power and authorityetase or strike such provision to the minimum ektegcessary
make it valid and enforceable to the full extenthpieted under local law.

10. The Options shall not be exercisable in whal in part, and the Company shall not be obld)at
issue any Shares subject to the Options, if suehcese and sale would, in the opinion of counsettie Compan
violate the Securities Act of 1933 or any other UeSleral, state or nod-S. statute having similar requirement
it may be in effect at the time. The Options arkjett to the further requirement that, if at ampdithe Board ¢
Directors shall determine in its discretion that tisting or qualification of the Shares subjecthe Options und:
any securities exchange requirements or under pplcable law, or the consent or approval of anyegomente
regulatory body, is necessary or desirable as ditton of or in connection with the issuance of &sapursuant -
the Options, the Options may not be exercised iolavlor in part unless such listing, qualificati@onsent ¢
approval shall have been effected or obtaineddfeay conditions not acceptable to the Board o&€iors.

11. The grant of the Options shall not confesrugou any right to serve as a Director nor limiany wa'
the right of the Company to terminate your sendsea Director at any time. You shall have no righgs:
shareholder of the Company with respect to any &hissuable upon the exercise of the Options thaildate ¢
issuance of such Shares.

12. You acknowledge and agree that the 2011 Rladiscretionary in nature and may be amer
cancelled or terminated by the Company, in its ddderetion, at any time. The grant of the Optiander the 201
Plan is a one-time benefit and does not createcantractual or other right to receive a grant otktoptions o
benefits in lieu of stock options in the future.tdine grants, if any, will be at the sole discretafithe Compan
including, but not limited to, the form and timingany
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grant, the number of Shares subject to the graetyesting provisions and the exercise price. Amgradmen
modification or termination of the 2011 Plan shmdt constitute a change or impairment of the teains condition
of your service as a Director of the Company.

13. Your participation in the 2011 Plan is vaamny.

14. These Terms and Conditions shall bind amdeirto the benefit of the Company, its successnd
assigns and you and your estate in the event ofdeath.

15. The Company hereby notifies you of the felltg in relation to your personal data and theemibn
processing and transfer of such data in relatiotn@ogrant of the Options and your participatiorinia 2011 Pl
pursuant to applicable personal data protectiors.|&8We collection, processing and transfer of ymrsonal data
necessary for the Compasyadministration of the 2011 Plan and your parditign in the 2011 Plan, and y:
denial and/or objection to the collection, procegsand transfer of personal data may affect youlityatio
participate in the 2011 Plan. As such, you volulytaacknowledge, consent and agree (where requinside
applicable law) to the collection, use, processing transfer of personal data as described herein.

The Company holds certain personal information &lgou, including (but not limited to) your name,nhe
address and telephone number, date of birth, sse@lrity number or other identification numbetjorzality, an)
Shares or directorships held in the Company, det#Hilall Options or any other entitlement to Shaaesrdec
canceled, purchased, vested, unvested or outstamdiyour favor for the purpose of managing and iadstering
the 2011 Plan (“Data”). The Data mhg provided by you or collected, where lawful, fromrd parties, and ti
Company will process the Data for the exclusiveppae of implementing, administering and managingr
participation in the 2011 Plan. The data processiigtake place through electronic and nelectronic mear
according to logics and procedures strictly coteslato the purposes for which the Data is colleaad witt
confidentiality and security provisions as sethidoy applicable laws and regulations in your couwlr residence
Data processing operations will be performed mining the use of personal and identification dataenvkuc
information is unnecessary for the processing mepsought. The Data will be accessible withinGbenpanys
organization only by those persons requiring acdesspurposes of the implementation, administratem
operation of the 2011 Plan and for your particgmain the 2011 Plan.

The Company will transfer Data as necessary for ghgpose of implementation, administration
management of your participation in the 2011 Pamd the Company may further transfer Data to aimgl frartie:
assisting the Company in the implementation, adstrimiion and management of the 2011 Plan. Thesgignts
may be located in the European Economic Area, thiged States or elsewhere throughout the world. Nexeb
authorize (where required under applicable law)rdogpients to receive, possess, use, retain andfer the Dat
in electronic or other form, for purposes of imp#ting, administering and managing your particgoatin the
2011 Plan, including any requisite transfer of sDetta as may be required for the administratiothef2011 Pla
and/or the subsequent holding of Shares on yourlb&ha broker or other third party with whom ymay elect t
deposit any Shares acquired pursuant to the 2Gii Pl
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You may, at any time, exercise your rights provideder applicable personal data protection lawsch
may include the right to (a) obtain confirmationtaghe existence of the Data, (b) verify the cahterigin an
accuracy of the Data, (c) request the integratipalate, amendment, deletion, or blockage (for bred@pplicabl
laws) of the Data and (d) oppose, for legal reastires collection, processing or transfer of theaD#iat is nc
necessary or required for the implementation, admation and/or operation of the 2011 Plan andr
participation in the 2011 Plan. You may seek taese these rights by contacting the Company's Ejpadment.

16. The grant of the Options is not intended t@ Ipeiblic offering of securities in your countryrekidence
The Company has not submitted any registratiorestant, prospectus or other filing with the locatiséies
authorities (unless otherwise required under Itaa&). No employee of the Company is permitted to adviseoy
on whether you should purchase Shares under the 2DPlan or provide you with any legal, tax or finanal
advice with respect to the grant of your Options. mvestment in Shares involves a degree of risk. Be&
deciding to purchase Shares pursuant to the Optiongou should carefully consider all risk factors ad tax
considerations relevant to the acquisition of Shaeunder the 2011 Plan and the disposition of therfurther,
you should carefully review all of the materials réated to the Options and the 2011 Plan, and you shial
consult with your personal legal, tax and financialadvisors for professional advice in relation to yor
personal circumstances.

17. All questions concerning the constructicaljdity and interpretation of the Options and tigd.2 Plai
shall be governed and construed according to the & the state of Michigan, without regard to épplication o
the conflicts of laws provisions thereof. Any digggiregarding the Options or the 2011 Plan shalirbaght onl
in the state or federal courts of the state of gjah.

18. The Company may, in its sole discretion,idke¢o deliver any documents related to the Option
other awards granted to you under the 2011 Plarelbgtronic means. You hereby consent to receivé
documents by electronic delivery and agree to @gp#te in the 2011 Plan through anlore or electronic syste
established and maintained by the Company or d garty designated by the Company.

19. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Card
shall not affect the validity or enforceability afly other provision of the 2011 Plan or these TaantsConditions

20. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youres:
intent that these Terms and Conditions, the 20Hh RInd all other documents, notices and legal pbog:
entered into, given or instituted pursuant to thgi@s be drawn up in English. If you have receitlegkse Tern
and Conditions, the 2011 Plan or any other docusneziated to the Options translated into a langusber tha
English and, if the meaning of the translated \werss different than the English version, the Estgiersion wil
control.
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21. Notwithstanding any provisions of these Teramd Conditions to the contrary, if your countf
residence is Belgium, the Options shall be suliiedhe special terms and conditions in the addentuthes
Terms and Conditions (an “AddendumBurther, if you transfer your residence to a couriiat at the time «
transfer has special terms and conditions for apgiants, those special terms and conditions \pgilyato you tc
the extent the Company determines, in its soledismn, that the application of such special teamd conditions
necessary or advisable in order to comply with lidaa, rules and regulations or to facilitate theemation an
administration of the award and the 2011 Plan lfer@ompany may establish alternative terms anditonsl a:
may be necessary or advisable to accommodate samsfér). In all circumstances, any applicable Axthlem sha
constitute part of these Terms and Conditions.

22. The Company reserves the right to impokeratequirements on the Options, any Shares ad
pursuant to the Options and your participationhi@ 2011 Plan to the extent the Company determinats sole
discretion, that such other requirements are nacgss advisable in order to comply with local lames an
regulations or to facilitate the operation and adstration of the award and the 2011 Plan. Suchirements ma
include (but are not limited to) requiring you tigrs any agreements or undertakings that may bessapg t
accomplish the foregoing.

STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

NON-EMPLOYEE DIRECTORS
BELGIUM

In addition to the terms of the 2011 Plan and teens and Conditions, the Options are subject tddhewing
additional terms and conditions (the “Addendungll. capitalized terms as contained in this Addendshmall hav
the same meaning as set forth in the 2011 Plarirend@ierms and Conditions. Pursuant to Section 20efTerm
and Conditions, if you transfer your residence anémployment to another country reflected in améwtum &
the time of transfer, the special terms and comattifor such country will apply to you to the extdme Compan
determines, in its sole discretion, that the apypili;» of such terms and conditions is necessaagwisable in ordk
to comply with local law, rules and regulationsi@facilitate the operation and administratiortled award and tt
2011 Plan (or the Company may establish alternaguams and conditions as may be necessary or dudise
accommodate your transfer).

Director Name: NumbéBbares:

Date of Grant: Exerdsee:
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1. _Acceptance of Optiondn order for the Options to be subject to taxatd the time of grant, you mi
affirmatively accept the Options in writing withB0 days of the Date of Grant specified above byisg belov
and returning this original executed Addendum to:

Stock Plan Administration Department
2825 Airview Blvd.
Kalamazoo, Michigan 49002 (U.S.A)

| hereby accept the (number) Options gdatw me by the Company on the Date of Grant. ¢
acknowledge that | have been encouraged to dishasacceptance of the Options and the applicakléd¢atmer
with a financial and/or tax advisor, and that mgidien to accept the Options is made in full knaige.

Director Signature:

Director Printed Name:

Date of Acceptance:

If you fail to affirmatively accept the Optionswriting within 60 days of the Date of Grant, thet@ps will not be
subject to taxation at the time of grant but indteall be subject to taxation on the date you eiserche Optior
(or such other treatment as may apply under Belgiataw at the time of exercise).

2. Payment of Exercise Price Limited to CaslniRent. Notwithstanding anything to the contrary
Section 4 of the Terms and Conditions, you shalpéenitted to pay the Exercise Price only by meang cas
payment (and the net exercise method shall noehbaified).

3. _Undertaking for Qualifying Optiondf you are accepting the Options in writing witt60 days of tt
Date of Grant and wish to have the Options sulifeet lower valuation for Belgium tax purposes parguo th
article 43, 86 of the Belgian law of 26 March 1998y may agree and undertake to (a) not exerceséftttion:
before the end of the third calendar year following calendar year in which the Date of Grant fallsd (b) nc
transfer the Options under any circumstances (éxgamn on rights your heir might have in the Opsiapon you
death). If you wish to make this undertaking, yousinsign below and return this executed Addendurth¢
address listed above.

Director Signature:

Director Printed Name:

* * k %k %
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STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO RESTRICTED STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

NON-EMPLOYEE DIRECTORS

1. The Restricted Stock Units (“RSUsH)ith respect to Common Stock of Stryker Corporat{time
“Company”) granted to you during 2015 are subject to thesen$aand Conditions Relating to Restricted S
Units Granted Pursuant to the 2011 Long-Term Ineerlan (the “Terms and Conditionsihd all of the tern
and conditions of the Stryker Corporation 2011 L-diegm Incentive Plan, as amended (the “2011 Plawfijch is
incorporated herein by reference. In the caseanrdlict between these Terms and Conditions andetimas of th
2011 Plan, the provisions of the 2011 Plan will gov Capitalized terms used but not defined hehawve th
meaning provided therefor in the 2011 Plan.

2. Your right to receive the Shares issuablsyamt to the RSUs shall be only as follows:

(a) If you continue to be a Director, yoill neceive the Shares underlying the RSUs thaehascome vest
as soon as administratively possible following\hsting date as set forth in the award document.

(b) If you cease to be a Director by reasorbability (as such term is defined in the 2011nPta
determined under local law) or death prior to théedhat your RSUs become fully vested, you or yestate wil
become fully vested in your RSUs, and you, youralegpresentative or your estate will receive dllthte
underlying Shares as soon as administratively jgague following your termination by Disability aleath.

(c) If you cease to be a Director prior to tlaedthat your RSUs become fully vested for anyae
other than those provided in (b) above, you shedke vesting in your RSUs effective as of your Teation Date
which shall be the last day of your active sendse Director.

(d) Notwithstanding the foregoing, the Compargyirin its sole discretion, settle your RSUs ir
form of: (i) a cash payment to the extent settlenmeshares (1) is prohibited under local law,(2uhd require yo
or the Company to obtain the approval of any gavemtal and/or regulatory body in your country cfidence ¢
(3) is administratively burdensome or (ii) Sharest require you to immediately sell such Sharesnnich case
the Company shall have the authority to issue sagguctions in relation to such Shares on younalfg.

3. The number of Shares subject to the RSU$ bhadubject to adjustment and the vesting datesol
may be accelerated as follows:

(@) Inthe event that the Shares, as preseaotigtituted, shall be changed into or
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exchanged for a different number or kind of shasestock or other securities of the Company or wbthe
corporation (whether by reason of merger, consttidarecapitalization, reclassification, splip, combination ¢
shares, or otherwise) or if the number of such &hahall be increased through the payment of & sliwedend o
a dividend on the Shares of rights or warrantsutelpase securities of the Company shall be made, ttiere she
be substituted for or added to each Share theretsighject to the RSUs the number and kind of shafrstock c
other securities into which each outstanding Stshial be so changed, or for which each such SHaa# Ise
exchanged, or to which each such Share shall bigeenfThe other terms of the RSUs shall also bher@griatel
amended as may be necessary to reflect the fogp@gwents. In the event there shall be any othengdhan thi
number or kind of the outstanding Shares, or ofsiogk or other securities into which such Shahedl fiave bee
exchanged, then if the Board of Directors shalifsrsole discretion, determine that such changetadaly require
an adjustment in the RSUs, such adjustment shalidge in accordance with such determination.

(b) Fractional Shares resulting from any adj@stmin the RSUs may be settled in casl
otherwise as the Board of Directors shall determimés sole discretion. Notice of any adjustmerit be given tc
you and such adjustment (whether or not such naigeren) shall be effective and binding for alirposes herec

(c) The Board of Directors shall have the poweramend the RSUs to permit the immec
vesting of the RSUs (and to terminate any unveRi®ds) and the distribution of the underlying Shamesr to the
effectiveness of (i) any disposition of substaifiahll of the assets of the Company, (i) the slowd,
discontinuance of operations or dissolution of @@mpany, or (iii) the merger or consolidation oé tBompan
with or into any other unrelated corporation.

4. If you are resident outside of the Unitedt&ayou agree, as a condition of the grant ofRB&Js, t
repatriate all payments attributable to the Shamd/or cash acquired under the 2011 Plan (inclydaug no
limited to, dividends, dividend equivalents and @ngceeds derived from the sale of the Shares wmjpursuatl
to the RSUs) required by and in accordance witllléareign exchange rules and regulations in yaumtry o
residence. In addition, you also agree to takeay all actions, and consent to any and all actiaken by th
Company and its Subsidiaries, as may be requiretlaa the Company and its Subsidiaries to compiyryocal
laws, rules and regulations in your country of desice. Finally, you agree to take any and all astias may [
required to comply with your personal legal and ¢dotigations under local laws, rules and regulaiam you
country of residence.

5. If you are resident in a country that is amber of the European Union, the grant of the RStdsthese Tern
and Conditions are intended to comply with the aigcrimination provisions of the EU Equal Treatn
Framework Directive, as implemented into local ige “Age Discrimination Rules”)To the extent that a court
tribunal of competent jurisdiction determines tlaaty provision of the Terms and Conditions are iivalr
unenforceable, in whole or in part, under the Agecbmination Rules, the Company, in its sole ddsion, sha
have the power and authority to revise or strikehsprovision to the minimum extent necessary to enakalic
and enforceable to the full extent permitted urideal law.

6. Regardless of any action the Company tak#snespect to any or all income tax (including
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U.S. federal, state and local taxes or non-U.Sdpxsocial insurance, payroll tax, payment on actor other tax-
related withholding (“Tax-Related Items”), you ackviedge that the ultimate liability for all TaRelated Item
legally due by you is and remains your respongybiéind that the Company (i) make no representatm
undertakings regarding the treatment of any Ralated Items in connection with any aspect of RfgUs
including the grant of the RSUs, the vesting of R&Js, the subsequent sale of any Shares acquirsdgnt to th
RSUs and the receipt of any dividends or dividegdivealents and (ii) do not commit to structure tbans of th
grant or any aspect of the RSUs to reduce or eitaigour liability for Tax-Related ltems.

Prior to the delivery of Shares upon the vestingyoiir RSUs, if your country of residence reqt
withholding of TaxRelated Items, the Company shall withhold a swdficinumber of whole Shares otherv
issuable upon the vesting of the RSUs that havagamegate Fair Market Value sufficient to pay th@imum
Tax-Related Items required to be withheld with respedhe Shares. In cases where the Fair Market \@aflulee
number of whole Shares withheld is greater thanni@mum TaxRelated ltems required to be withheld,
Company shall make a cash payment to you equdletalifference as soon as administratively prackeabhe
cash equivalent of the Shares withheld will be usedettle the obligation to withhold the TRelated Item:
Alternatively, the Company may withhold the minimdrax-Related Items required to be withheld with respe
the Shares in cash from your director fees or amgroamounts payable to you. In the event the wittihg
requirements are not satisfied through the withinglaf Shares by the Company or through your dimefges ¢
other amounts payable to you, no Shares will beed$o you (or your estate) upon vesting of the R8hless ar
until satisfactory arrangements have been madeohywith respect to the payment of any TRelated Items th
the Company determines, in its sole discretion, tnines withheld or collected with respect to such RSBy
accepting this grant of RSUs, you expressly conseihe withholding of Shares and/or withholdingrfr you
director fees or other amounts payable to you asiged for hereunder. All other TaRelated Items related to
RSUs and any Shares delivered in payment thereofaur sole responsibility.

7. The RSUs are intended to be exempt fromehairements of Code Section 409A. The 2011 Plal
these Terms and Conditions shall be administeredirerpreted in a manner consistent with thisnntdéf the
Company determines that these Terms and Condifionsubject to Code Section 409A and that it hiesdfadc
comply with the requirements of that Section, thmmPany may, at the Compasysole discretion, and withc
your consent, amend these Terms and Conditionausecthem to comply with Code Section 409A or kg
from Code Section 409A.

8. The RSUs shall be transferable only by wilitiee laws of descent and distribution. If you partpc
make any transfer of the RSUs, except as aforesed®RSUs and all rights thereunder shall termimataediately

9. The RSUs shall not be vested in whole orart,jand the Company shall not be obligated toeissu
Shares subject to the RSUs, if such issuance waonldhe opinion of counsel for the Company, violdbe
Securities Act of 1933 or any other U.S. federatesor nond.S. statute having similar requirements as it fine
in effect at the time. The RSUs are subject taftinther requirement that, if at any time the Boafdirectors sha
determine in its discretion that the listing or kfiation of the Shares subject to the RSUs uralgy securitie
exchange requirements or under any applicabledaw,
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the consent or approval of any governmental regofabody, is necessary or desirable as a condaioar in
connection with the issuance of shares pursuahtet&RSUs, the RSUs may not be vested in whole paitunles
such listing, qualification, consent or approvaalshhave been effected or obtained free of any itmms$ no
acceptable to the Board of Directors.

10. The grant of the RSUs shall not confer upom any right to serve as a Director of the Compao
limit in any way the right of the Company to termie your service as a Director at any time. Youl $tave nc
rights as a shareholder of the Company with resjpeahy Shares issuable upon the vesting of thesR8itll the
date of issuance of such Shares.

11. You acknowledge and agree that the 201h Rladiscretionary in nature and may be amer
cancelled, or terminated by the Company, in ite stidcretion, at any time. The grant of the RSUseurnthe 201
Plan is a onegime benefit and does not create any contractuathaer right to receive a grant of RSUs or any «
award under the 2011 Plan or other benefits in theweof in the future. Future grants, if any, v at the so
discretion of the Company, including, but not liedtto, the form and timing of any grant, the numtieShare
subject to the grant, and the vesting provisiomsy Amendment, modification or termination of thd 2®lan sha
not constitute a change or impairment of the tesin conditions of your service as a Director of@menpany.

12. Your participation in the 2011 Plan is vaamny.

13. These Terms and Conditions shall bind amdeirio the benefit of the Company, its successnd
assigns and you and your estate in the event ofgeath.

14. The Company hereby notifies you of the follmy in relation to your personal data and theestibn
processing and transfer of such data in relatiothéogrant of the RSUs and your participation ie #9011 Pla
pursuant to applicable personal data protectios.laWe collection, processing and transfer of ymrsonal data
necessary for the Compasyadministration of the 2011 Plan and your parétgn in the 2011 Plan, and vy
denial and/or objection to the collection, procegsand transfer of personal data may affect youlityatio
participate in the 2011 Plan. As such, you voluljtasacknowledge, consent and agree (where requiratke
applicable law) to the collection, use, processing transfer of personal data as described herein.

The Company holds certain personal information &lgou, including (but not limited to) your name,rhe
address and telephone number, date of birth, see@lrity number or other identification numbertjoraality, any
Shares or directorships held in the Company, det@#ilall RSUs or any other entitlement to Sharearded
canceled, purchased, vested, unvested or outstamdiyour favor for the purpose of managing and iadstering
the 2011 Plan (“Data”). The Data mhag provided by you or collected, where lawful, fréimrd parties, and tl
Company will process the Data for the exclusiveppse of implementing, administering and managingr
participation in the 2011 Plan. The data processiiigtake place through electronic and nelectronic mear
according to logics and procedures strictly coteslato the purposes for which the Data is collecad witt
confidentiality and security provisions as sethdoly applicable laws and regulations in your couwofrresidence
Data processing operations will be performed mining the use of personal and identification datanvh
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such information is unnecessary for the procesgingoses sought. The Data will be accessible witha
Companys organization only by those persons requiring seéer purposes of the implementation, adminigtn
and operation of the 2011 Plan and for your pauditon in the 2011 Plan.

The Company will transfer Data as necessary for ghgpose of implementation, administration
management of your participation in the 2011 Pamd the Company may further transfer Data to aimgl frartie:
assisting the Company in the implementation, adstrimiion and management of the 2011 Plan. Thesgignts
may be located in the European Economic Area, thiged States or elsewhere throughout the world. Nexeb
authorize (where required under applicable law)rdogpients to receive, possess, use, retain andfer the Dat
in electronic or other form, for purposes of imp#ting, administering and managing your particgoatin the
2011 Plan, including any requisite transfer of sDetta as may be required for the administratiothef2011 Pla
and/or the subsequent holding of Shares on yourlb&ha broker or other third party with whom ymay elect t
deposit any Shares acquired pursuant to the 2Gii Pl

You may, at any time, exercise your rights provideder applicable personal data protection lawsch
may include the right to (a) obtain confirmationtaghe existence of the Data, (b) verify the cahterigin an
accuracy of the Data, (c) request the integratipadate, amendment, deletion or blockage (for bredapplicabl
laws) of the Data and (d) oppose, for legal reastires collection, processing or transfer of theaD#iat is nc
necessary or required for the implementation, admation and/or operation of the 2011 Plan andr
participation in the 2011 Plan. You may seek taese these rights by contacting the Company's Ejpadment.

15. The grant of the RSUs is not intended ta lpaiblic offering of securities in your countryresidence
The Company has not submitted any registratiorestant, prospectus or other filing with the locatiséies
authorities (unless otherwise required under Itaa). No employee of the Company is permitted to adviseoy
on whether you should acquire Shares under the 201Rlan or provide you with any legal, tax or financal
advice with respect to the grant of the RSUs. Thecguisition of Shares involves certain risks, and yoshould
carefully consider all risk factors and tax consideations relevant to the acquisition of Shares undethe 201:
Plan and the disposition of them. Further, you shod carefully review all of the materials related tothe
RSUs and the 2011 Plan, and you should consult wityour personal legal, tax and financial advisors fc
professional advice in relation to your personal ccumstances.

16. All questions concerning the constructioaljdity and interpretation of the RSUs and the 2@14r
shall be governed and construed according to the td the state of Michigan, without regard to &pgplication o
the conflicts of laws provisions thereof. Any diggairegarding the RSUs or the 2011 Plan shall beght only it
the state or federal courts of the state of Michiga

17. The Company may, in its sole discretionjaeto deliver any documents related to the RSUsthoe
awards granted to you under the 2011 Plan by elgictmeans. You hereby consent to receive suchndewts b
electronic delivery and agree to participate in28&1 Plan through an dme or electronic system established
maintained by the Company or a third party desigghéily the Company.
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18. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Cang
shall not affect the validity or enforceability afly other provision of the 2011 Plan or these TaantsConditions

19. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youres:
intent that these Terms and Conditions, the 20Eh Rind all other documents, notices and legal pbng:
entered into, given or instituted pursuant to ti$JR be drawn up in English. If you have receiveaséhTerms ar
Conditions, the 2011 Plan or any other documendse® to the RSUs translated into a language aktzar Englis|
and the meaning of the translated version is diffethan the English version, the English versidhoentrol.

20. Notwithstanding any provisions of these Teramd Conditions to the contrary, the RSUs she
subject to any special terms and conditions foryamuntry of residence set forth in an addendurthése Tern
and Conditions (an “Addendum”f-urther, if you transfer your residence to anotbeuntry reflected in ¢
Addendum to these Terms and Conditions at the ¢siteansfer, the special terms and conditions émhscountr
will apply to you to the extent the Company deterasi, in its sole discretion, that the applicatibrswch speci:
terms and conditions is necessary or advisablerdieroto comply with local law, rules and regulasoar tc
facilitate the operation and administration of thward and the 2011 Plan (or the Company may esk
alternative terms and conditions as may be necessaradvisable to accommodate your transfer). i
circumstances, any applicable Addendum shall ciostpart of these Terms and Conditions.

21. The Company reserves the right to impo$erotequirements on the RSUs, any Shares act
pursuant to the RSUs, and your participation in28&1 Plan to the extent the Company determiness igol¢
discretion, that such other requirements are nacgss advisable in order to comply with local lamjes an
regulations or to facilitate the operation and adstration of the award and the 2011 Plan. Suchirements ma
include (but are not limited to) requiring you tigrs any agreements or undertakings that may bessapg t
accomplish the foregoing.
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SETTLEMENT AGREEMENT

SETTLEMENT AGREEMENT, dated as of November 3, 2@i¥ “ Execution Daté),
between (i) Howmedica Osteonics Corp., a/k/a StryR®ehopaedics (“HOC”)a New Jerse
corporation; and (ii) the counsel listed in thensiyire pages hereto under the heading “Plainti
Settlement Committee” (collectively, the * PSCthe PSC and HOC, each a_* Paftyanc
collectively the “ Partie¥).

PREAMBLE

This is an agreement between (i) HOC, and (ii))RB€E, which is a committee comprise!
certain counsel appointed by the Hon. Brian R. Matti, J.S.C. to the PlaintiffsResolutiol
Committee inln rec HOC Reguvenate Hip Sem and ABG Il Modular Hip Stem Litigation , Cas:
No. 296, Master Docket No. BER-L-936-13, a New dgrstate multeounty litigation venued
Bergen County (such court, the “* MCL Couit and the Plaintiffs’Resolution Committe
appointed by the Hon. Donovan W. Franklimre: HOC Reuvenate and ABG Il Hip Implant
Products Liability Litigation , MDL Docket No. 13-2441, a federal mudtistrict litigation venue
in the United States District Court for the Distrad Minnesota (such court, the * MDL Couirt
This Agreement establishes a private settlemengram to resolve the actions, disputes
claims - whether filed or unfiledef U.S. claimants against HOC relating to the impdéion, us
and removal of the ABG Il Modular System (“* ABG Modular ”) and Rejuvenate Modul
System (“_Rejuvenaté and, together with ABG |l Modular, the “Affectd@roducts”)under th
terms set below.

RECITALS

A. HOC issued a voluntary recall of the Rejuvenate AB& 1| Modular devices from tt
market on June 28, 2012 (the * Voluntary Reta o _

B. The |av_vswts of active PlalﬂtlffS are presently giag in various state and federal co
(“ Other Courts’) and in one of the following “ Coordinated Prode®s”:

a. In re Stryker Rgjuvenate Hip Stem and ABG |1 Modular Hip Sem Litigation , Case Nc
296, Master Docket No. BER-L-936-13, venued inM€L Court; and
b. In re: Sryker Rguvenate and ABG |1 Hip Implant Products Liability Litigation , MDL

Docket No. 13-2441, venued in the MDL Court.

C. While not admitting any wrongdoing or liability, HODacknowledges that plaintiffs
the litigation Relating to the Affected Productsather claimants claim to have suffered cogniz
bodily, physical, or personal injuries and wishesdsolve the claims Relating to the Affected Pots
whose claimants have had their hips revised pooNbvember 3, 2014 or who require revis
surgeries but are too infirm to undergo the
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procedure, whether filed or unfiled, in order twmiavthe costs, expense, time, effort and uncet
Inherent in further litigation. _ _ _ _ _

D. The PSC, on behalf of and in the best interesitsaflients, also wishes to avoid
costs, expense, time, effort and uncertainty infitdrelitigation and in continuing to litigate tlodaims
Relating to the Affected Products for clients wrawvé had their hips revised or who rec%uwe revi
sur%erles but are too infirm to under%o_ the procedwhether filed or unfiled, in order to avoid
costs, expense, time, effort and uncertainty inttareturther litigation. _

E. The PSC and HOC have agreed to establish a preedtiement program intendec
resolve the claims of all persons who are eligtioleenroll into the private settlement program
qgualify for compensation pursuant to the requiretsiset forth below. This private resolution prog
will be referred to as the * Settlement Progrdm _ _

F.  This Agreement and the Settlement Pro%ram_w_lllhmtonstrued as evidence of, ¢
an admission by, HOC or any Released Party of anl,fLiabilities, wro_ngdomsg or damages of
kind whatsoever or as an admission by any eligitdenant who enrolls in the Settlement Prograu
a lack of merit in their claims.

The PSC and HOC agree as follows:

Articlel

Definitions
Section 1.1 _ General
1.1.1 As used in this Agreement, and in additm the definitions set forth in t
introduction, preamble and recitals above, capiali terms shall have the follow
definitions and meanings or such definitions andammeys as are accorded to ti
elsewhere in this Agreement. Terms used in theutangshall be deemed to include
plural and vice versa. When a term is first usedjll be underscored.

Section 1.2 _Terms
1.2.1 “ Administrative Agreemefitmeans any agreement among (i) an Administratg

HOC and (iii) SOC, with respect to such Administrad service in connection with t
Settlement Program.

1.2.2 *“ Administrative Expensésmeans (i) any fees, expenses, indemnification paya
or other like amounts payable from time to timeé&st or present Administrators purst
to past or present Administrative Agreements;dny amounts required to be expende
acquire and maintain insurance for the benefihefgast or present Administrators purs
to the terms of any past or present Administrafigeeement, and (iii) such other amot
as may be specified in




any past or present Administrative Agreement tostitute “Administrative Expensedor
purposes of this Agreement.

1.2.3 * _Administrators’ means the Persons from time to time serving asCllaans
Administrator, Claims Processor, any Special Mastee Escrow Agent, consulti
physicians, if any, and/or the employees or ageihds Administrator.

1.2.4 *“ Affected Productmeans the ABG Il Modular System or Rejuvenate Mad
System.

1.2.5 * _Agreement’ means this Settlement Agreement, including the lithiant
Schedules hereto, as the same may be amended tiechdm time to time in accordan
with the terms hereof.

1.2.6 _Base Award’ means the amount available to Qualified Claimastpart of th
Base Award Program before the application of arpliegble reductions or limitations.

1.2.7 *“ Base Award Progratrmeans the award program available to Qualifiedrdait:
pursuant to Section 7.1 of this Agreement.

1.2.8 “ Broadspiré means Broadspire Services, Inc.

1.2.9 “ Broadspire Claimi means a claim for a specific reimbursement subditte ¢
Settlement Program Claimant as part of the reindment program set up by H(
following the Voluntary Recall (such program, thBroadspire Prograry).

1.2.10 *“_Business Da¥y means any day that is not Saturday, a Sunday er aldy ol
which commercial banks in the State of New Jerseyraquired or authorized by Iz
including federal holidays, to be closed.

1.2.11 *“ Claims means any and atights, remedies, actions, claims, demands, canf
action, suits at law or in equity, verdicts, suikjudgments, judgments and/or Li
(including any of the foregoing for wrongful deatbersonal injury and/or bodily inju
sickness, disease, emotional distress and/or injuental or physical pain and/or sufferi
emotional and/or mental harm, fear of disease joirynloss of enjoyment of life, loss
society, loss of companionship, loss of incomes lafsconsortium, medical expenses, fu
cost of insured services, past cost of insuredigesvor any other form of injury, a
including any of the foregoing for direct damageésdirect damages, consequer
damages, incidental damages, punitive damagesyosthar form of damages whatsoev
whether based upon contract, breach of contractamy or covenant, breach of warre
or covenant, tort, negligence, gross negligenceklessness, joint and several liabil
guarantee, contribution, reimbursement, subrogatiotemnity, defect, failure to wa
fault, strict liability, misrepresentation, commianv fraud,
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statutory consumer fraud, quantum meruit, breadmdatiary duty, violation of statutes
administrative regulations and/or any other legaklgding common law), statuto
equitable or other theory or right of action, wlesthpresently known or unknov
developed or undeveloped, discovered or undiscdyéoeeseen or unforeseen, mature
unmatured, accrued or not accrued, or now recodnmgelaw or that may be createc
recognized in the future by statute, regulatiomigial decision or in any other man
Relating to the Affected Products.

1.2.12 *_Claims Administratdr means the Person from time to time appointed till
the functions of the “Claims Administratouhder, and in accordance with the terms of
Agreement (so long as such Person continues te sesuch capacity).

1.2.13 *“ Claim Forni means a claim form in the form to be agreed upothbyParties.
there is a dispute between the Parties over thme @rthe Claim Form, the dispute will
resolved by the Claims Administrator whose decisiati be final, binding and Non-
Appealable.

1.2.14 *“ Claims Processbmeans the Person or Persons from time to time afgubic
fulfill the functions of the “Claims Processowvhder, and in accordance with the term:
this Agreement (so long as such Person or Persorisuaes to serve in such capacity).

1.2.15 *“ Counsél means, with respect to any particular Person, gdaand/or law firr
who represents such Person pursuant to a writtezemagent, including the Primary L
Firm or Principal Responsible Attorney, or who hasnterest in such Person’s Claim.

1.2.16 *“_Covered Unrevised, Infirm Claimahtmeans an Enrolled Claimant who
demonstrated by way of his/her Required Submisqjpassuant to Section 4.2) that he,
meets the eligibility requirements of the Covereadrévised, Infirm Claimant Program
the Claims Processor has made a determinationgabiéty for such Enrolled Claimant !
the Enrolled Claimant has been deemed to be a8ttt Program Claimant pursuan
Section 5.1.5.

1.2.17 *“_Covered Unrevised, Infirm Claimant Pwg " means the benefits progr
available to Covered Unrevised, Infirm Claimantsspant to Article 8 of this Agreeme
if applicable.

1.2.18 *“ Derivative Claimaritmeans, in relation to any particular Enrolled Clam an
Person having or asserting the right, either stagyubr under applicable common |
(including the laws of descent and distribution) adherwise, to sue HOC or any ot
Released Party, independently, derivatively or s,
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1.2.19 *“ Dismissal with Prejudice Stipulatidnmeans a Dismissal with Prejudic
Stipulation”in the form contained in, or attached to, the Hmeht Form or in such oth
form as mandated by the Enrollment Form.

1.2.20 “_Eligible Claimant means a Person who, as of the Execution Date: 4 )at
Unfiled Claim or filed lawsuit; 2) is a United Ségt Patient who was implanted with
Affected Product in the United States as definedsattion 1.2.74; and 3) underwer
Qualified Revision Surgery of the Affected Prodpadbr to November 3, 2014.

1.2.21 *_Enhancemerit means the specific benefit that may be availabl®ualifiec
Claimants under the Enhancements Benefit Program.

1.2.22 * _Enhancements Benefit Prograr(tt EBP ") means the supplemental bens
program available to Qualified Claimants pursuantSection 7.2 of this Agreement
applicable.

1.2.23 *“ Enhancements Benefit ProgrdfaBP’) Application Deadline Daté means th
date(s) by which a Qualified Claimant must enmolthe Enhancements Benefit Prograr
applicable, as set forth in Section 4.1.4.

1.2.24 *_Enhancements Benefit ProgrdiaBP’) Award Schedulé means the schedi
of Enhancements that may be available to Qualif@éimants pursuant to t
Enhancements Benefit Program as set forth on Séhédhereto.

1.2.25 *_Enhancements Benefit ProgrdiBBP’) Claim Form” means a claim form f
the Enhancements Benefit Program in the form tagreed upon by the Parties. If there
dispute between the Parties over the form of th® EBaim Form, the dispute will
resolved by the Claims Administrator whose decisiati be final, binding and Non-
Appealable.

1.2.26 *“ _Enrolled Claimarit means a person who has enrolled in the Settlentegtah
but has not yet been deemed a Qualified Claima@oeered Unrevised, Infirm Claimant.

1.2.26.1 For the avoidance of doubt, it is ustterd and agreed that (i) subject to clause
the Legal Representative (or, if more than one,ltbgal Representatives collectively), ¢
particular natural person (including a deceasedrabhperson), in such capacity, has the ¢
status hereunder as such particular natural peraod, (i) a natural person (including
deceased natural person) and his or her Legal Bemiaive(s) shall constitute a sir
Enrolled Claimant.

1.2.26.2 Notwithstanding the foregoing provisiaf this Section 1.2.26, no Person (or i
respective Legal Representatives) who prior to Eieo Date had an action against H
Related to the Affected Products (a) dismissed wrdjudice, which dismissal is not as of
Execution Date under appeal, (b) tried to verdgaiast HOC and is on appeal, or (c)

resolved pursuant to mediation and/or
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separate settlement agreement, shall constituteolled Claimants’and accordingly no su
Persons (or their respective Legal Representatimayg)participate in the Settlement Program.

1.2.27 *“ Enrollment Deadline Datemeans the March 2, 2015 date by which a Clai

must enroll in the Settlement Program, includiray, the avoidance of doubt, the Cove

Unrevised, Infirm Claimant Program, unless extenbgdvritten agreement of the Part

The date that a Claimant enrolls in the Settlentenaigram will be referred to as the
Enrollment Date”

1.2.28 *“ _Enrollment Form means an enrollment form in the form to be agrgazhuboy
the Parties. If there is a dispute between thaed2aoiver the form of the Enrollment Fo
the dispute will be resolved by the Claims Admiragir whose decision will be fine
binding and Non-Appealable.

1.2.29 *“ Escrow Accourit means the escrow account established pursuané tBstrov
Agreement.

1.2.30 *“_Escrow Agent means The Garden City Group, Inc., or such othesddeo
Persons from time to time appointed to fulfill thenctions of “Escrow Agentunder th
Escrow Agreement (so long as such Person or Pecemtiniues to serve in such capacity)

1.2.31 *“ Escrow Agreemeintmeans an escrow agreement in the form agreed yptire
Escrow Agent, HOC and the SOC, as the same maymamded from time to time
accordance with the terms thereof.

1.2.32 *“ _Excluded Revision Surgefy means a revision surgery that resulted in
removal of the stem and neck of the Affected Pradhe cause of which was related to
following:

1.2.32.1 An “ Excluded InfectieRelated Revision Surgery which is a surgery to rema
both the femoral stem and neck component of theecdid Product that is necessitatec
Infection. If the contemporaneous Medical Recordsy.(admission history and physi
operative report, discharge summary or pathologgnte from a revision surgery taking pl:
at least 181 days after an Index Surgery statdsthieacause of the revision surgery wa
Infection, and the contemporaneous Medical Recostiew either (i) a sinus tre
communicating with the affected prosthetic joint,(§ a pathogen isolated by culture fron
least two (2) separate tissue or fluid samplesindtafrom the affected prosthetic joint prio
or during the revision surgery hospitalization (nhat least one of the samples is obte
prior to or during the revision surgery), and th&eno indication in the contemporane
Medical Records of (i) an elevated cobalt leve),an abnormal diagnostic scan associated
the tissue around the femoral implant related éordasons underlying the Voluntary Recal
(i) intra-operative or pathologic confirmation of ALTR, ALVAbr tissue damage relatec
the reasons underlying the Voluntary Recall, then
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the revision was caused by Infection and is notuali@ed Revision Surgery. A Claime
excluded under this sytmaragraph shall have a right to request a reviethisfdetermination i
set forth in Section 5.1.

1.2.32.2 An “ Excluded TraunRRelated Revision Surgery which is a surgery to rema
both the femoral stem and neck component of thecddid Product that is caused byrauma
" For purposes of this provision, the term “traun’tefined as a change in the alignmel
fixation of the Affected Product caused by the ajgtion of an external force in a suddel
unexpected manner. Trauma affecting an Affectediiowill be deemed to have occurred
fracture or change in the position of the Affecteduct, or in its alignment or fixation,
verified by radiological studies, or such changedéscribed in contemporaneous Mec
Records by the treating physician who attributes tlause for revision to be due to
traumatic event.

If Trauma is deemed to have occurred (as set fabibve) and Trauma is identified in
contemporaneous Medical Records (e.g. admissidorigand physical, operative report
discharge summary) as the cause for revision, therrevision is not a Qualified Revis
Surgery and the claimant shall be deemed unabpariicipate unless Medical Records st
more likely than not, the claimant would have reedirevision in the near term regardles
the Trauma. A Claimant excluded under this pabagraph shall have a right to reque
review of this determination as set forth in Set#ol.

1.2.32.3 An “ _Excluded Dislocation, Disasso@ati or SubluxatiorRelated Revisic
Surgery,” which is a surgery to remove both the femoral stamd neck component of {
Affected Product that is caused by a dislocatiorsagbociation or subluxation. If i
contemporaneous Medical Records (e.g. admissidorigand physical, operative report
discharge summary) from a revision surgery takitece at least 181 days after an Ir
Surgery states that the cause of the revision surgas a dislocation, disassociation
subluxation, and there is no confirmation of onenare of the following: (i) an elevated col
level, (i) an abnormal diagnostic scan associatétl the tissue around the femoral imp
related to the reasons underlying the VoluntaryaReor (iii) intra-operative or patholog
confirmation of ALTR, ALVAL or tissue damage reldtdo the reasons underlying
Voluntary Recall, then the revision was caused lyséocation, disassociation or subluxa
and is not a Qualified Revision Surgeni Claimant excluded under this splragraph she
have a right to request a review of this deternmmaas set forth in Section 5.1.

1.2.32.4 An “_Excluded Implant FractuRelated Revision Surgery which is a surgery -
remove both the femoral stem and neck componeiteoAffected Product that is caused b
implant fracture. A Claimant excluded under thig-paragraph shall have a right to reque
review of this determination as set forth in Set#ol.
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1.2.32.5 An “ Excluded Revision Surgery due to Off Label Neck aStem Siz
Combination,” which is a surgery to remove both the femoral séeith neck component of |
Affected Product that is caused by the use of dnlaidel neck and stem combinati
specifically comprised of either a size 1 or sizARG Il Modular stem used in combinat
with a long neck (i.e. a 36mm neck). A Claimantleged under this suparagraph shall ha
a right to request a review of this determinatisrset forth in Section 5.1.

1.2.33 “_Executing Derivative Claimahtmeans, in relation to any particular Enro
Claimant, any Derivative Claimant in relation tackuEnrolled Claimant that has exect
such Enrolled Claimant’s Release.

1.2.34 *“ Federal Health Care Programmeans the program insurers such as the Me
and Medicaid programs, the CHAMPVA Program, the GRRE Program and any otl
federal, state or local reimbursement program wingl payment of governmental fur
(including “Federal health care programs” as defimre42 U.S.C. §1320@b(f)) or othe
payer program administered by any Governmental éutih);

1.2.35 *“ Future MatriX means the Enhancements available to Qualified @latisnfo
specific postenroliment Date events during the time period andggant to the restrictio
and limitations set forth in the Enhancements BéRebgram Award Schedule.

1.2.36 *“_Governmental Authority means any government or political subdivis
department, commission, board, bureau, agencythar governmental authority, whet
United States federal, state, District of Columhaay, county, municipal, territorial,
foreign, or any agency or instrumentality whethemestic or foreign, or any United Ste
federal, state, District of Columbia, city, countyunicipal, territorial or foreign court.

1.2.37 *“_Healthcare Providérmeans any person or entity including a hospitaysiar
or a network of providers that provided healthcaervices and/or treatments to or on be
of a Settlement Program Claimant.

1.2.38 *“_Index Surgery means the implantation of an Affected Producta surger
occurring in the United States as defined in Secti@.74.

1.2.39 *“_Legal RepresentatiVvemeans, as to any particular natural person (inotyd
deceased natural person), the estate, executomiattator, guardian, conservator or o
legal representative thereof.

1.2.40 “_Liabilities” means any and all debts, liabilities, covenantemmses, contact
agreements and/or obligations of whatever kindneatdescription or basis, whether fix
contingent or otherwise, whether presently knowmirdinown, developed or undevelog
discovered or undiscovered, foreseen or unforeseatyred or unmetered, or accrue:
not accrued.




1.2.41 *“ Lien” means any mortgage, lien, pledge, charge, seantéyest, encumbranc
assignment, subrogation right, thipdsty interest or adverse claim of any ne
whatsoever, in each case whether statutory orwiber

1.2.42 *“ Lien Resolution Administratd(* LRA ") means Providio MediSolutions, LLC.

1.2.43 * _Medical Records means the entire record maintained by an indiv
Healthcare Provider or facility relating to the nead history, care, diagnosis, surgery,
treatment of an Eligible Claimant including newipat intake forms completed by or
behalf of an Eligible Claimant, doctors’ notes, @&iive reports, hospital charts, nurse
notes, physicians’ orders, consultation reportspfatory test results, EEGs, EKGsray
reports, CT scan reports, MRI scan reports, repafrisny diagnostic procedures, test
imaging studies, operative reports, history andspajs, pathology reports, anesth
records, admission summaries, discharge summaplkestographs, video recordin
consent forms, prescription records, and medicagoords.

1.2.44 * Net Base Award means the Base Award for a given Qualified Clair
following the application of any reductions or ltations applicable to such Base Award.

1.2.45 *“ Net Enhancements Benéfimeans the aggregate amount of all Enhancel
for a given Qualified Claimant under the EnhancamdBenefit Program following tl
application of any and all applicable reductiondimrtations to such Enhancements.

1.2.46 *“_NorAppealable” means not subject to (i) any further right of appeaany
Administrator or otherwise within the Settlementodham, or (ii) any right of judici
appeal.

1.2.47 * _Past MatriX means the Enhancements available to Qualified @latisnfo
specific preEnrollment Date events during the time period andsyant to the restrictio
and limitations set forth in the Enhancements BeRebgram Award Schedule.

1.2.48 *“ _Persori means an individual, general partnership, limitedgtrgership, limite
liability company, corporation, trust, estate, reatate investment trust association or
other entity.

1.2.49 *“ Personal Signatutreneans the actual handwritten signature by the pesdms:
signature is required on the document. Unless wikerspecified in this Agreement
document requiring a Personal Signature may be itdoimby: (a) an actual origir
handwritten “wet ink”signature on hard copy; or (b) a PDF or other sd@at image of a
actual handwritten signature, but cannot be subthitty an electronic signature within
meaning of the Electronic Records and
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Signatures in Commerce Act, 15 U.S.C. 88 7001,eet sor the Uniform Electron
Transaction Act, or their successors.

1.2.50 *“ Primary Law Firnf means the Counsel, including the Principal Resje
Attorney, responsible for the client and the clien€laim, identified in connection w
Article 3 of this Agreement, that shall fulfill thesponsibilities for the Primary Law Fi
identified under this Agreement. If two or more i@ss or law firms are designated as
Primary Law Firm, any dispute that cannot be resmllyy the Counsel may be submitte
the Special Masters for review and resolution at élxpense of the disputing plaintiffs
counsel.

1.2.51 *“_Principal Responsible Attornéymeans the single attorney identified by
Primary Law Firm by name, state bar number, busimekiress, phone number and e
address who will be primarily responsible to previdotice to the applicable couidr
obligations of the Primary Law Firm relating toghigreement and for compliance v
any court orders entered in the jurisdiction inathihe cause or claim is pending and ¢
fulfill the other responsibilities described inghAgreement.

1.2.52 * Product Usér means the natural person (including the deceasedah@ersor
who was implanted with an Affected Product durimgladex Surgery (as opposed to
Legal Representative in respect of such naturaopgr

1.2.53 * Program Clainf means all Required Submissions and Additional C
Information submitted by or on behalf of a Persand{or his/her Counsel) to attemp
enroll in, and qualify to receive a Settlement AsvaPayment under, the Settlen
Program.

1.2.54 * Qualified Claimarit means each Enrolled Claimant who has demonstrgtéuk
submission of his/her Required Submissions to nieeteligibility requirements of tl
Qualified Revision Surgery Program and the Claimz@ssor has made a determinatic
eligibility for such Enrolled Claimant or the Enled Claimant has been deemed to
Settlement Program Claimant pursuant to Sectiob5.1

1.2.55 *_Qualified Revision Surgetymeans (i) the Product User underwent a rev
surgery of an Affected Product, which is definedtlas explantation of both the femc
stem and neck components of the Affected Produgtthe revision surgery occurred
least 181 days after the Index Surgery, but beftogember 3, 2014 (iii) the revisior
surgery occurred in the United States as definefl. 2069, and (iv) the revision surg
involved one (1) or more of the following: (a) alevated cobalt level, (b) an abnor
diagnostic scan associated with the tissue ardumdetmoral implant related to the reas
underlying the Voluntary Recall, or (c) intogoerative or pathologic confirmation of ALT
ALVAL or tissue damage related to the reasons uyithgr the Voluntary Recall.
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1.2.56 *“ Qualified Settlement Fund Administratoneans Providio MediSolutions, LLC.

1.2.57 *“_Registration Date Deadlifiemeans December 14, 2014, unless extends
agreement of the Parties. The date that a Claimensters pursuant to the Registra
Order issued by the MCL Court, MDL Court or any ethparticipating court will t
referred to as the * Reqistration Ddte

1.2.58 *“ Reqistration Declaratidnhas the meaning ascribed to such term in the fd
Registration Order to be agreed upon by the parties

1.2.59 *“ Registration Ordérmeans an order issued by the MCL Court, MDL Cou
any other participating court in a form to be adregon by the Parties, directing
attorneys with claims and filed lawsuits, pro saiqtiffs, and Unrepresented Claimant
register their claims, whether revised or unrevised

1.2.60 *“_Relating to the Affected Produttsneans to any extent, or in any way, ari
out of, relating to, resulting from and/or connekcteith the implantation, use, anc
removal of Rejuvenate or ABG Il Modular and/or dmydily, physical or personal injul
losses or damages caused or claimed to have based;an whole or in part, by any s
Affected Products and/or revision to remove themst@nd neck components of s
Affected Products.

1.2.61 *“ Released Claims and Liabilitte$ras the meaning ascribed to such term i
Release.

1.2.62 *“ Released Party and “ Released Parties means (i) HOC, (i) Stryki
Corporation, (iii) any other defendants currently formerly named in any litigation
claimant has brought Relating to an Affected Prod(i¢) any past or present distributc
distributor representatives, sales representatimemnufacturers, suppliers, suppliers
materials or components, distributors, wholesalersyther Person involved in the des
research, development, manufacture, testing, salarketing, labeling, promotic
advertising, or distribution of the Affected Prothionplanted at any time, including but
limited to designers, design surgeons and congsltas well as any physicians, health
professionals, or hospitals connected with thegpiigtson, implantation, use or removal
the Affected Products that a Settlement Programn@lat allegedly used or uses,

Broadspire Services, Inc., (v) for each Personriredieto in clauses (i), (i), (iii), and (iv)
this paragraph, its respective past, present, arfdtare parents, subsidiaries, divisic
affiliates, joint ventures, predecessors, successassigns, and transferees and its resp
past, present and/or future shareholders (or thesagnt thereto), directors (or equival
thereto), officers (or the equivalent thereto), even managers, principals, employ
consultants, advisors, attorneys, agents, servaagiggsentatives, heirs, trustees, execl
estate administrators, and the personal represarggor the equivalent thereto), and
the respective insurers of all such Persons
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referred to in clauses (i), (ii), (iii), (iv) and)(to the extent of their capacity as the insuf
such Persons.

1.2.63 *“ Required Submissiohblas the meaning ascribed to it in Section 4.1.2.

1.2.64 *“_Settlement Award Paymehtmeans any payment pursuant to the Settle
Program.

1.2.65 *“_Settlement Oversight Committeg SOC ") means the plaintiffs’settlemer
oversight committee that includes one (1) desighagpresentative from the MDL and «
(1) designated representative from the MCL.

1.2.66 *“ Settlement Program Claimdntmeans an Enrolled Claimant who the Cle
Processor has determined to be a Qualified Clainoand Covered Unrevised, Infil
Claimant.

1.2.67 *“ Settlement Program Awairdneans any Settlement Award Payment made
Settlement Program Claimant pursuant to SectiomidlArticle 8.

1.2.68 *“_Special Mastér means the Person or Persons from time to time afgubib
HOC and the SOC to fulfill the functions of the ‘€gal Master'under this Agreement (
long as such Person or Persons continues to sesteh capacity). If, at any time, three
or more Persons constitute the “Special Mastédrgh any determination of any Spe
Master shall be the decision of the Special Masieder this Agreement, there will th
(3) appointed Special Masters. All matters willreéerred to a Special Master who will
chosen randomly or pursuant to a rotating selegtimeess among Special Masters t
determined by the Claims Administrator and effettday the Claims Processor.

1.2.69 *“ Spousé means a person legally married to a Settlementr@noglaimant at tf
time of the Index Surgery and continues to be redrat the Enrollment Date who has
active, filed lawsuit as of the Execution Date.

1.2.70 *“ Supplementary Claim Fornmeans a claim form for the submission of reque
Additional Claim Information in the form to be detgned by the Claims Processor.

1.2.71 *“ Teani means the Claims Administrator, Claims Processdr $pecial Maste
who shall cooperate and work together with the i€arin the implementation of ti
Agreement.

1.2.72 * _Third Party Payot means any private and commercial payors or ins|
including but not limited to managed care orgamirett, selffunded health insurance pla
any insurer serving as a third-party administradar behalf of a self-funded employel
sponsored health plan; a self-funded employer-speds health plan; or a worker’
compensation plan.

1.2.73 *“ Unfiled Claini’ means a Claim not yet filed as a lawsuit (a clainvem has a
Unfiled Claim will be known as an_* Unfiled Claim&i).
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1.2.74 * United Statgsmeans the United States of America, its 50 st#tesDistrict o
Columbia, any Commonwealth or Territory of the @ditStates, and any United St
Military Hospital wherever located.

1.2.75 *“ United States Pati€himeans, for purposes of eligibility, a United Statézer
or legal resident who underwent an Index Surgery.

1.2.76 *“ Unrepresented Claimdnmeans an Enrolled Claimant who is not represeng
counsel as of the Execution Date.

1.2.76.1 For the avoidance of doubt, if an HBabClaimant who was represented by Cot
earlier than the Execution Date, but prior to thgedttion Date had terminated
representation and was unrepresented by Coungbedaxecution Date, the Enrolled Clairr
is an Unrepresented Claimant. Unrepresented Claswamo obtain assistance from the SO
other Counsel who then retained Counsel after tkeciion Date remain Unrepreser
Claimants for purposes of the Settlement Programh are subject to the Unrepresel
Claimant reductions applicable in the SettlemengRam.

1.2.77 *“ Walk Away Deadline Dateis the date by which HOC may timely exercist
Walk Away Rights under Section 16.1. The initial W/Away Deadline Date is June .
2015.

Article 2
Claimant Eligibility

Section 2.1 _ Eligibility Requirements

2.1.1 This Agreement applies only to United &atitizens or legal residents who v
implanted with an Affected Product in the Uniteat8s as defined in Section 1.2.74.

2.1.2 For the avoidance of doubt, except fos®es who qualify as Covered Unreuvis
Infirm Claimants, Persons must have a Qualified iftem Surgery as defined above
order to participate in the Settlement Program.

2.1.3 Any Eligible Claimant who qualifies as adlified Claimant is entitled to onlgne
( 1) Net Base Award for each revised hip that undetvweeQualified Revision Surge
under the Base Award Program.

2.1.4 If the Claims Processor determines thaEm@molled Claimant is not eligible for t
Settlement Program, the Enrolled Claimant shalh thave the right to request a reviev
this determination pursuant to Section 5.1.4.

Article 3

Reaqistration of All Filed and Unfiled Affected Pnack-Related Claims
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Section 3.1 _ Registration

3.1.1 The purposes of the registration requirgmset forth below are to allow the Parties
MCL Court, the MDL Court and Other Courts to idéntihe filed and unfiled cases and Unfi
Claims Relating to the Affected Products, to creajeint database of such cases and Claims \
will help the MCL Court, the MDL Court and Other @ts cooperatively manage the litigation
assist the Parties with effectuating the provisiohthis Agreement.

Section 3.2  PlaintdAttorney Requirements

3.2.1 The Parties agree to apply jointly in eatthe Coordinated Proceedings and Other C
for a Registration Order, within seven (7) daysldieing the Execution Date, requiring ¢
Plaintiffs’ Counsel representing clients with Affed Productelated claims pending in court
identify to HOC, the SOC, and the Claims Procesalbrclients with Claims Relating to t
Affected Product, whether or not the claimant iaged or unrevised, whether their claims are
or unfiled, and regardless if that PlaintiflSounsel agrees to enroll clients under this Sette
Program. Plaintiffs’Counsel must also identify the Primary Law Firmpeassible for the clain
together with the Principal Responsible Attorney &gal assistant for that claim, and all Cou
with an interest in that claim, and to provide agrtinformation about each claim. The Registre
Orders also shall apply to Pro Se Plaintiffs anddgresented Claimants with Unfiled Cla
Relating to the Affected Products. The Registratinaer shall direct Counsel, Pro Se Plain
and Unrepresented Claimants to use a standard aampithout deviating from its format for f
accurate and efficient transfer of the requirednmation about each claimant and claim tc
Claims Processor and the Parties.

3.2.2 The Claims Processor will maintain a jalatabase of all cases filed in any court an
claims identified pursuant to the Registration @sdevhich registration database shall be r
available to the MCL Court, the MDL Court, any Otheourts that have entered a Registre
Order, HOC, and the SOC. The registration datalsésd include for every registered Cle
Relating to the Affected Productsiter alia , the current venue, case number, the identityhe
Primary Law Firm responsible for the claim, togetthéth the Principal Responsible Attorney
that claim and all other Counsel for that claimaeedl as other clainspecific information. Nothin
herein prevents either HOC or the SOC from maiimgiits own separate database of all regis
Plaintiffs and claimants.

3.2.3 The obligations of all Counsel relatedilexd cases and claims, as well as Pro Se Pla
and unfiled cases of Unrepresented Claimants, atefasth in the Registration Order ¢
Registration Form to be agreed upon by the parties.

3.2.4 For sake of clarity, according to the tewhthe Registration Order, all other Counsel |
take such steps as are necessary to ensure tidaiatls asserted on behalf of a Person asset
personal injury or wrongful death Claim (whethemnot in a
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pending action or currently unfiled), and all Clairderivative thereof, Relating to the Affec
Products (or in any way involving an Affected Proguncluding those not involving a Qualifi
Revision Surgery) are registered and all other Gelare identified. Such registration requirer
will apply regardless of (i) whether such Claime #re claims of Eligible Claimants, (ii) whet
such Counsel intended to enroll any such Claimghén Settlement Program, (iii) whether s
Claims are filed in any court or are Unfiled Clajnand (iv) whether such Claims involvi
Qualified Revision Surgery or not.

Section 3.3 Reaqistration Declaration

The Primary Law Firm, all other Counsel, Pro Sarfléss and Unrepresented Claimants sl
in accordance with the Registration Order, regiskair Claims by serving on the Clai
Processor a Registration Declaration under oatlateo than December 14, 2014, covering «
Plaintiff and Unfiled Claimant asserting such Clajmand, if applicable, the date Counsel
retained by the Plaintiff or Unfiled Claimant, atice Primary Counsel and all other Couns:
such Plaintiff or Unfiled Claimant, if another caah.

Article 4
Enrollment into the Settlement Program

The purpose of the enroliment and documentatioaireapents with respect to a Claimanéntry int
the Settlement Program is to establish eligibibtyd to determine whether the Enrolled Clair
gualifies as a Settlement Program Claimant for dtlédeent Award Payment. Additior
documentation relating to any Claim may be required

Section 4.1 Enrollment in the Qualified Rewrsi®urgery Program

4.1.1 Only Eligible Claimants (and, to the exteequired, Legal Representatives
Derivative Claimants) may enroll in the Qualifiede\ision Surgery Program, whi
includes the Base Award Program and EnhancememisfiBBrogram.

4.1.1.1 A Qualified Claimant who receives an aivander the Base Award Program c
not automatically receive any Enhancements under Enhancements Benefit Progr
Rather, a Qualified Claimant must apply separdi@iythe Enhancements Benefit Progran
the EBP Application Deadline Date and meet the il@lity requirements for eac
Enhancement as set forth in the EBP Award Schdukfl@e receiving any Enhancements.

4.1.2 In order for an Eligible Claimant to peigiate in the Base Award Program, <
Eligible Claimant must deliver to the Claims Pramsthe following materials no later tt
March 2, 2015, which materials must be properly &nly completed, and properly a
fully executed, by the various Persons specifiedetim:
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4.1.2.1 A Claim Form bearing the Personal Sigmrest of the Eligible Claimant and his/
Principal Responsible Attorney;

4.1.2.2 Afull valid Release in a form to beegp upon by the parties, to (without limitati
release, indemnify and hold harmless all ReleasetieB and any Released Party, accordil
the terms set forth in the Release, and which sk#&hse all Derivative Claimants from
current and potential future claims (a_“ Reledke The Release must bear the Pers
Signature of the Eligible Claimant, and any SpouBerivative Claimant or Leg
Representative, if applicable.

4.1.2.2.1 In the case of Spouses who are diwarced, separated or estrang
the Enrolled Claimant may provide an indemnity t@® and other Releas
Parties in a form agreed to by the Parties in ditexecution of the Release by s
divorced, separated or estranged Spouse.

4.1.2.3 Dismissal with Prejudice Stipulations,a form to be agreed upon by the pat
signed by the Principal Responsible Attorney, ordpnesented Claimants with filed lawst
for any lawsuit Relating to the Affected Productsam enrolling Eligible Claimant that
pending in any court, including lawsuits involvidgrivative claims, with each party to bea
Oown Costs;

4.1.2.4 The product code and lot number for eAffected Product implanted into t
Eligible Claimant (or Product User if the Eligibi@aimant is the Legal Representative
Product User) and all contemporaneous Medical Riscehowing the implantation of e:
Affected Product in the Eligible Claimant (or PratiWser) in an Index Surgery, including
not limited to a true and correct copy of the MatliRecords with manufacturer/prod
stickers or, in the event the manufacturer/prodstatkers are not available, a hospgal
electronic implant log from all Index Surgeries &Qdalified Revision Surgeries showing
device identifications, in accordance with thedaling:

4.1.2.4.1 The Eligible Claimant has the burdéproof and burden of produci
what records the Eligible Claimant or his/her Calradready possess and order
obtaining and submitting at the Eligible Claimantwn expense what additio
records are needed to prove identification of theick. The Eligible Claimant
his/her Counsel may not intentionally withhold retfrom the Claims Proces
already in their possession or obtained as a resoltdering the records.

4.1.2.4.2 The Claims Processor will review tbiality of the evidence on dev
identification. Product stickers or, in the evedrd t
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manufacturer/product stickers are not availablbpspitals electronic implant Ic
are dispositive of the device identification issue.

4.1.2.4.3 Notwithstanding anything to the comtraif the Claims Process
accepts proof of an Affected Prodiscttentification based on evidence other
product stickers or, in the event the manufactpreduct stickers are not availal
a hospitals electronic implant log (e.g. operative reportimcharge summary) t
Claims Processor will notify HOC and HOC has tlghtito appeal that decision
a Special Master.

4.1.2.5 A true and correct copy of the followiogntemporaneous Medical Reco
admission, including history and physical examiratiecords; discharge summatr
anesthesia records; laboratory testing reportdudnog those relating to metal i
levels; diagnostic scan reports, including CT, MARERI, MRI, and ultrasoun
pathology reports and operative reports pertaimingny Index Surgery and Qualif
Revision Surgery the Eligible Claimant underwent.

4.1.2.6 The Eligible Claimant has the burdemmiof and burden of producing w
Medical Records the Eligible Claimant or his/heu@sel already possess and orde
obtaining, and submitting at the Eligible Claimantwn expense what additio
Medical Records are required under this Agreem@&not.the extent any specifi
Medical Record is not obtainable (e.g., an anei&hesord), but the evidence requi
under this Agreement is contained in another copteameous Medical Record,
Claims Processor may accept that evidence, prowidéde is given to HOC and H(C
may appeal the acceptance of such evidence to@abpaster.

4.1.3 The materials set forth in Sections 411tBrough 4.1.2.6, inclusive, constitute the
Required Submissiorisand may also be referred to as the “ Claim Paekag

4.1.4 In order for an Eligible Claimant to peipate in the EBP such Eligible Claim
must have _previouslgielivered to the Claims Processor the Required $&gioms, no lat:
than the Enrollment Deadline Date, and must cora@etEBP Claim Form which materi
must be properly and fully compiled and completaty properly and fully executed by
various Persons specified therein by the EBP Emmait Application Deadline Dates as
forth below.

4.1.4.1 Application for the EBP will open on &ua6, 2015, unless extended
written agreement of the Parties. An EBP Claim Foatong with all require
documentation, must be submitted on or before &dpte 30, 2015 to receive P
Matrix benefits.
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4.1.4.2 For Future Matrix benefits, EBP Clainrie and all required documentation n
be submitted on or before September 30, 2015 dniw®0 days of a respective clasn’
accrual (e.g. date of the RRevision, Myocardial Infarction, etc.), whicheverlater; howeve
by no means shall a Qualified Claimant submit a?EBaim Form for an Enhancement ur
the Future Matrix before September 30, 2015. Claisyanay submit more than one E
Claim Form for claims under the Future Matrix thatrue at different times.

4.1.5 The materials set forth in Section 4.bdstitute the “ EBP Claim Packade

Section 4.2 _Enrollment in the Covered Unrevjsefirm Claimant Program

4.2.1 Only those claimants who meet the eligybilequirements set forth in Article
may enroll in the Covered Unrevised, Infirm ClairhnBnogram.

4.2.2 In order for an Enrolled Claimant to papate in the Covered Unrevised, Inf
Claimant Program, such Enrolled Claimant must @elito the Claims Processor
Required Submissions no later than March 2, 20t8¢lwmaterials must be properly
fully completed, and properly and fully executey,tbe various Persons specified thel
with the exception of proof of a Qualified Revisi@urgery. Rather, the Claimant i
deliver to the Claims Processor contemporaneousidde&ecords that were 1) cres
prior to the Execution Date, and 2) support ther@dat’s claim that a Qualified Revisi
Surgery is indicated by the treating orthopaedigson for the reasons underlying
Voluntary Recall but that s/he has been determitwedbe too infirm to undergo t
procedure. The determination of infirmity shall tmade by the physician who is trea
the Claimant for the condition(s) that forms thesibafor the infirmity or a medic
specialist consulted by the treating physician.

Section 4.3 General Enrollment Requirements

4.3.1 Evidence of any Index Surgery, Qualifiegl/iRion Surgery (if applicable), and ¢
of the other medical conditions described hereirstmhe demonstrated solely by
Enrolled Claimans Medical Records that are contemporaneous to ridexl Surgen
Qualified Revision Surgery (if applicable), or timitial onset, diagnosis, treatment an:
occurrence of the medical condition at issue or @imger compensable medical condi
described herein. Except for the limited purpos@roiving lost wages or loss of earni
under the Enhancements Benefit Program, evideratagmot a Medical Record and/o
prepared for the purpose of establishing a claithénSettlement Program (e.g., a mel
report or affidavit) and/or is not contemporanetthe Index Surgery, Qualified Revis
Surgery, or medical condition at issue is not atai@p as evidence of, or to establis
Claim or award under the Settlement Program. Nwmlaffts, expert reports, depositic
transcripts or medical articles may be submittegaas of the Claim Package, or otherv
in connection with a Claim to the Settlement Pragra
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4.3.2 The submission of the Claim Package toGkems Processor constitutes an Enrc
Claimant’s (and any Derivative Claimasit’irrevocable election to enroll and participatethe
Settlement Program and abide by any court ordagesezhin the jurisdiction in which the cas
currently venued in furtherance of this Agreemekd. such, the Enrolled Claimant agree
participate regardless of the final award amousuesl and may not unilaterally exit
Settlement Program unless and until (i) the Endo#aimant does not qualify for compensa
as a Settlement Program Claimant as set forth aticd®e4.3.2.2, or (ii) HOC revokes the Enrol
Claimants participation in the Settlement Program purst@@ection 16.2, if applicable. Exc
as provided below, no Eligible Claimant (or relatBeérivative Claimant) may under &
circumstances for any reason withdraw an Enrollnfémtm or request the return of his/
Release or Dismissal with Prejudice Stipulation.

4.3.2.1 Termination of the Settlement Programthé Settlement Program is termine
under Article 16, the documents executed as pathefenroliment are null and void. T
Releases will be rescinded and will have no effestd the Dismissal with Prejud
Stipulations will not be filed with the Court andilwbe destroyed. Plaintiffsclaims ir
litigation will not be prejudiced by entering angiteng the Settlement Program under tf
conditions.

4.3.2.2 Failure to Qualify as a Settlement PaogiClaimant. If an Enrolled Claimant d
not qualify for compensation as a Settlement Prog@aimant, the documents execute
part of the enroliment are null and void and thedited Claimants Release will be rescinc
and will have no effect, and the Enrolled Claimarismissal with Prejudice Stipulations \
not be filed with the applicable court and will Bestroyed. Failure to qualify as a Settler
Program Claimant is confidential and shall not lseldsed outside of the Settlement Prog
nor be admissible in any proceeding or at triale Thse will proceed in the same jurisdic
in which it was filed without prejudice.

4.3.2.3 Qualification as a Settlement Progrand &iing of Dismissal with Prejudi
Stipulations. HOC shall not file the Dismissal wktejudice Stipulation with the applica
court until the Enrolled Claimant has been qualifaad accepted in the Settlement Progra
a Settlement Program Claimant and HOC has fundaddfaimant’'s award.

4.3.3 The claims administration process shédlotfiate the terms of any common bel
order entered in MDL 12441 or cost assessment order to be entered iN@ie Court,
Regardless of whether a claimant is subject teeefithe above orders, by enrolling in
Settlement, Claimants agree to a 1% cost and 3%dsessment unless their claims \
filed in the MCL Court prior to the Execution Dabe they are represented by attorr
who have only filed claims in the MCL Court. By etling in the Settlement, individus
whose claims were filed in the MCL Court prior keetExecution Date and individuals v
are represented by attorneys who have only filadnd in the MCL Court agree to a %
cost assessment. Enrolling Claimants agree thatasteand fee
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assessments, whichever applicable, shall be usegato for portions of the lie
administration expenses, costs associated with 3pecial Masters and Clai
Administrator, portions of the cost for establismmef a Qualified Settlement Fund ant
reimburse counsel for costs and fees incurred arei;med in litigating or resolving t
case.

4.3.4 The Enrollment Form for a Claimant whorepresented by Counsel must
submitted to the Claims Processor on his/her bebwlfhis/her Primary Law Firr
Claimants not represented by Counsel may submitienPackage without the assista
of Counsel. However, in any event, all Claim Foramsl Releases must be properly
fully executed by the Claimants themselves andJaéxie Claimants, if applicable |
addition to being executed by Counsel, if any,pecgied therein).
4.3.4.1 All current Derivative Claimants and 8pes with filed lawsuits as of the Execution [
also must execute by Personal Signature and deétvibie Claims Processthreir respective Enrolle
Claimants Release and a Dismissal with Prejudice Stipulatioorder to be considered eligible
an award under the Enhancements Benefit Programei@uSpouses and Derivative Claimants |
no direct rights or standing under the Settlemeigfam, and their status under the Settle
Program is totally derivative of that of their reld Enrolled Claimant. Only Spouses with f
lawsuits may recover any benefit pursuant to Secii®.3 of this Agreement. Accordingly, if

individual who underwent a Qualified Revision Suggdoes not enroll, then his or her Spouse c:
enroll in the Settlement Program.

4.3.5 Claimants who have not enrolled by theolment Deadline Date shall not
eligible to participate in the Settlement Progratoept with the consent of HOC in its s
discretion.

4.3.6 The Principal Responsible Attorney maynsitEnroliment Forms for Enrolle
Claimants on a rolling basis. However, without tation, HOC, at any time on or prior
the seventy-fifth (7%) day after the Enroliment Deadline Date, andsrsitle and absolt
discretion, may exercise any right existing undecten 16.2 to cause the Clai
Processor to reject any or all Enroliment Formsnstted by a Principal Responsi
Attorney in relation to any or all of the Claimamtsrolled by that Counsel with which t
Counsel has an Interest.

4.3.7 Any portion of or all of the Claim Packageay be required to be fil
electronically. All Claim Packages shall be fileader penalty of perjury.

4.3.8 The Claims Administrator, Claims ProcesSmecial Masters, HOC and SOC,
their respective representatives and others de@emesssary by each to assist them al
their representatives, will have reasonable adoessbmitted Claim Packages to the e»
necessary. While HOC and the SOC have the righttess this data, neither shall ha
role in the day-taday operation of the claims administration process,shall their righi
in this regard permit the interference with the rafiens of the claims administrati
process.
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Section 4.4  Additional Claim Information

4.4.1 The Claims Processor may require Enraledmants to submit such additional Med
Records and other records determined to be matemiinecessary (i) to determine wheth
particular Enrolled Claimant meets the eligibiligquirements to qualify for an award, or (ii)
purposes of the Claims valuation process (any shather required records or otl
documentation, the * Additional Claim Informatid)y including in connection with any audits
the Settlement Program. In such cases, the ClanmseBsor shall issue a written request tc
Enrolled Claimant’s Counsel, or if without coungelthe Enrolled Claimant.

4.4.2 An Enrolled Claimant must produce Addiib@laim Information either within thirty (3
days of service of a written request by the Clainscessor or by the deadline set forth in
request, whichever is later. An Enrolled Claimartowfails to timely produce the Additior
Claim Information may appeal to a Special Masteowibr good cause, may afford the Enro
Claimant additional time.

4.4.3 Additional Claim Information shall be sulkted by means of a Supplementary Cle
Form or other means to be determined by the Cl&®rosessor.

Section 4.5 _Submissions Review

4.5.1 To the extent a Claim Package is incoraplie Claims Processor will inform
appropriate Enrolled Claimast’Principal Responsible Attorney, or if not reprdsd by
Counsel, the Enrolled Claimant, of the deficienaya written notice and provide 1
opportunity to correct the deficiency. Failure éspond to and correct the deficiency by
deadline date that is specified in the notice dicaency (which shall be at least thirty (¢
days from the sending of the notice of deficiengythe Claims Processor) will result i
determination that the Enrolled Claimant has not the eligibility requirements and tr
is not entitled to a Settlement Award Payment. Sucetermination is final, binding &
Non-Appealable.

4.5.2 Without limitation of Section 4.3 or Secti 16.2, the Claims Processor (v
HOC'’s sole and necessary consent) may accept or egjdenrollment Form in relation
any particular Enrolled Claimant at any time orpoor to the seventy-fifth (75) day afte
the Enrollment Deadline Date if (i) the Claim Pag&aeceived is not properly comple
and executed by each Person required to execute domuments, or (i) such Cla
Package (a) fails to provide the information reeditherein to be provided in relatior
such Enrolled Claimant, (b) fails to include th@etRequired Submissions, or (c) fail
include a Dismissal with Prejudice Stipulation axed on behalf of such Enroll
Claimant, and all related Executing Derivative @lants, by their Counsel or if r
represented by a Principal Responsible Attorneythem own behalf.
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4.5.3 The Claims Processor, with the consenHOIC and the SOC, shall estab
deadlines and other procedures not inconsisteht this Agreement that are necessan
the timely, accurate, and efficient submissionjewy and evaluation of Program Claim:
order to keep the administrative costs of the &a#int Program to a minimum anc
allow for the responsible, accurate and fair issganf Settlement Award Paymel
However, in no event shall any Settlement Awardnfayts be due or paid by HOC u
all of HOC’s Walk Away Rights, including the right described $ection 16.2, ha
expired without any of them being exercised.

Article 5
Qualifying for the Settlement Program

Section 5.1 Qualifying for the Settlement Peogr

5.1.1 The Claims Processor will review all Regdi Submissions of all Enroll
Claimants to determine whether each Claimant (¥) fubmitted a properly comple
Claim Package (including with respect to any Ddnsea Claimants), and (2) meets
Settlement Progrars’ eligibility requirements. Each Enrolled Claimahat the Claim
Processor determines meets the requirements abBécil becomes a Qualified Claim
or a Covered Unrevised, Infirm Claimant.

5.1.1.1 An Enrolled Claimant has the burden mfop and burden of production that

Claim Package submitted by such Enrolled Claimand (any Additional Claim Informatit
that may be requested) establishes that the Edrdlleimant has met the Settlerr
Program'’s eligibility requirements.

5.1.1.2 Any Enrolled Claimant determined by @laims Processor to be qualified for

Qualified Revision Surgery Program will first havas/her Claim evaluated for t
appropriate Net Base Award and subsequently, andhd¢o extent applicable, any !
Enhancements Benefit(s) subject to the reductiodslianitations on such awards as set f
in this Agreement, and all the other terms of fgseement.

5.1.1.3 Any Enrolled Claimant determined by @laims Processor to be qualified for

Covered Unrevised, Infirm Claimant Program willeae® a benefit as set forth in Article 8.

5.1.2 The Claims Processor may, to verify comepless of the Claim Package; o
verify the presence or absence of a fact mategabatermining that the eligibili
requirements have been met; or the validity andwarnof the Program Claim; or in ca
of inconsistency, suspicion of irregularity, fordstupurposes and/or similarly appropri
circumstances, review and analyze other documentsaterials that the Claims Proce:
has access to pursuant to this Agreement or whiohguested and submitted as Additi
Claims Information.
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5.1.2.1 The Claims Processor may, in its digmmetseek information in addition to i
Claim Package and any Additional Claim Informationassist in its administration of i
Settlement Program. If necessary, the Claims Psoceshall have access to all docum
produced by the Settlement Program Claimants in @ending litigation (e.g., fact shee
documents, interrogatory answers), or for SettldniRFogram Claimants without a penc
lawsuit, other contemporaneous documents to supiheit claim under the Settlem
Program. Nothing in this paragraph in any way w&ge an Enrolled Claimant of his/|
obligations regarding enrollment in or qualificatitor the Settlement Program as set for
Article 4 and Article 5.

5.1.3 The Claims Processor promptly shall notifg Claims Administrator, HOC, t
SOC and the respective Enrolled Claimant, or hisBrencipal Responsible Attorney,
writing of a determination that the Enrolled Claimhé not a Settlement Program Clain
because the eligibility requirements have not baeh

5.1.4 Within thirty (30) days following serviag any notice of the Claims Proces
under Section 5.1.3 regarding a Claimarligibility determination, an Enrolled Claim
or his/her Principal Responsible Attorney may applea determination to one (1) of
Special Masters by serving on the Claims Proces$orm of appeal (to be agreed upol
the Parties). Upon receipt of the notice of apptdad, Claims Processor will review
claim before sending it to one (1) of the Speciasktrs to determine if the Clai
Processor agrees with the appeal. If the Claimsd3smr agrees with the Settlen
Program Claimans$ position, the Claims Processor will issue an atedndeterminatic
notice, which will then provide the Settlement Reog Claimant a new period to consi
an appeal. If the Claims Processor does not agibethre Settlement Program Claimant’
position on appeal, such appeal shall be direaeohe (1) of the Special Masters. If
Enrolled Claimant or his/her Principal Responsibligorney does not timely serve
appeal pursuant to this Section 5.1.4, the Claimacd3sors determination is fine
binding, and NorAppealable, and absent a decision by HOC to théragnpursuant 1
Section 5.1.5, the Enrolled Claimant shall ceasédndwe any further rights under
Settlement Program, and the Claims Processor sttalin to the Enrolled Claimant &
Dismissal with Prejudice Stipulation and Releasevimusly submitted by that Enroll
Claimant.

5.1.4.1 With respect to any timely appeal un8ection 5.1.4, the Special Master °
review, for an abuse of discretion, whether theolled Claimant meets the eligibil
requirements for status as a Settlement Prograrnm@&ta based solely on (1) the Cl:
Package before the Claims Processor when it isshedaward determination, (2) ¢
Additional Claim Information provided by that Claamt to the Claims Processor prior to
issuance of the Claims Processaatvard determination, and (3) the terms of thise@men
No new or additional evidence may be submittedoimnection with any appeal.
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5.1.4.2 The Special Masterdetermination of such appeal promptly will be comicate:
to the Claims Administrator, HOC, the SOC and tmeoled Claimant, or his/her Princij
Responsible Attorney. Within seven (7) days follogviservice of the Special Master’
determination, an Enrolled Claimant or his/her Elpal Responsible Attorney may apf
such determination to the Claims Administrator leyvég a form of appeal (to be agr
upon by the Parties) to the Claims Processor wladl slirect such appeal to the Clali
Administrator. If an Enrolled Claimant or his/heririgipal Responsible Attorney does
timely serve an appeal pursuant to this Sectiom21the Special Masterdetermination
final, binding, and NorAppealable, and absent a decision by HOC to th&agnpursuant 1
Section 5.1.5, the Enrolled Claimant shall ceasehave any further rights under
Settlement Program, and the Claims Processor séitn to the Enrolled Claimant
Dismissal with Prejudice Stipulation and Releasevimusly submitted by that Enroll
Claimant.

5.1.4.2.1 With respect to any timely appeal un@&ection 5.1.4.2, the Clail
Administrator will review, for an abuse of discaet| whether the Enrolled Claimant me
the eligibility requirements for status as a Set#at Program Claimant based solely
(1) the Claim Package before the Claims Processbenwit issued the awe
determination, (2) any Additional Claim Informatigaovided by that Claimant to t
Claims Processor prior to the issuance of the Gldnocessos award determination, a
(3) the terms of this Agreement. No new or adddioavidence may be submitted
connection with any appeal.

5.1.4.3 The Special Master and/or the Claims idstrator, in his or her sole discreti
may assess costs of up to One Thousand Five Humaaic:@0/100 Dollars ($1,500.00) (to
collected by the Claims Processor and creditedntAdministrative Expenses accouni
other sub-account of the Escrow Account as detexdhiny the Partie3 to an Enrolle
Claimant or his/her Principal Responsible Attorngon a finding of no legitimate grour
for the appeal.

5.1.4.4 If the Special Master’s or Claims Admtrators decision on this matter results
the Enrolled Claimant becoming a Settlement Prog&aimant the Claims Processor \
process the Program Claim pursuant to Section 5.2.

5.1.4.5 If the Special Master’'s or Claims Admtrator’s decision on this matter results
the determination that the Enrolled Claimant doe meet the Settlement Program
eligibility requirements, and absent a decisionHiyC to the contrary pursuant to Sec
5.1.5, the Enrolled Claimant shall cease to hawe fanther rights under the Settlem
Program, and the Claims Processor shall returheédEnrolled Claimant any Dismissal w
Prejudice Stipulation and Release previously sueohiby that Enrolled Claimant. Up
release from the Settlement Program, the Claimayt parsue any legal rights, if any.

5.1.5 Regardless of any contrary decision ofGlems Processor, Special Master ar
Claims Administrator, an Enrolled Claimant alsol\w# deemed
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to be a Settlement Program Claimant if HO@presentatives, in their sole and abs
discretion, deem (by written notice to such eftecthe Claims Processor, the SOC an
Enrolled Claimant, or his/her Principal Responsiteorney) such Enrolled Claimant
constitute a Settlement Program Claimant (for theidance of doubt, with or witho
regard to the eligibility requirements).

5.1.6 HOC further reserves the right to chaléetige inclusion of any Enrolled Claima
in the Settlement Program whose claims may be thawreler the applicable statute
limitations. Such challenge shall be made to thern@® Administrator, who will determi
whether the applicable statute of limitations hapired based solely on (i) the Cle
Package before the Claims Processor when it isguedaward determination, (i) a
Additional Claim Information provided by that Settient Program Claimant to the Cla
Processor prior to the issuance of the award detation, (i) the terms of th
Agreement, (iv) briefs by the parties, and (v) swstatements relevant to the inquiry.

burden of proof shall be on HOC and all disputedies of fact shall be resolved in favc
the Enrolled Claimant. If the Claims Administratbetermines that a claim is not bal
under the applicable statute of limitation, the died Claimants Claim Package will |
processed pursuant to the terms of the Settlemgrgefent. A determination that a cl;
is time barred will disqualify the Enrolled Claintafor compensation as a Settlen
Program Claimant pursuant to Section 4.3.2.2. Hwr &avoidance of doubt, &
determinations made by the Claims Administratoreurn8ection 5.1.6 that result in

Enrolled Claimant exiting the Settlement Programiaadmissible in a court of law.

Section 5.2 Determination and Appeal of Progfemards

5.2.1 Pursuant to Section 7.1, the Claims Pewrewill make a determination for et
Qualified Claimant of any applicable reductionsatty Base Award in order to arrive
Net Base Award(s).

5.2.2 Pursuant to Section 7.2, and subsequetitetdClaims Processar’determinatio
under the Base Award Program, any claim for an Bo@aent submitted by a Qualif
Claimant will be reviewed by the Claims Processtiowvill determine if the Qualifie
Claimant is eligible for the Enhancement and thé Behancements Benefit after i
applicable reductions.

5.2.3 Pursuant to Article 8, the Claims Procesgitl make an initial determination for ec
Claimant who claims a benefit under the CoveredebMised, Infirm Claimant Program as
whether such Claimant is eligible for a benefitréwnder, and, if so, the Claims Processor
issue the benefit in accordance with the term&isfAgreement

5.2.4 The determinations by the Claims Processpbrany Net Base Award and '
Enhancements Benefit for a given Qualified Claimaiit be issued separately and at diffe
time intervals that, consistent with the other terof this Agreement, would permit the payn
of any Net Base Award prior to the determinatiod payment of
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any Net Enhancements Benefit. If an Enrolled Claingualifies as a Covered Unrevised, Ini
Claimant, s/he will not also receive a Net Base Advar any Net Enhancements Benefit anc
award for the Covered Unrevised, Infirm Claimantl vae issued as soon as practicabl
accordance with the terms of this Agreement.

5.25 The Claims Processor promptly shall natiy Claims Administrator, HOC, the SOC
the respective Claimant, or his/her Principal Resfide Attorney, in writing, of any of the aw:
determinations made under Section 5.2.1, Sect®R2 %r Section 5.2.3.

5.26 Within thirty (30) days following servicd any notice of the Claims Processor ut
Section 5.2.5 regarding a Claimantaward determination, a Settlement Program Claine
his/her Principal Responsible Attorney may appbal determination to one (1) of the Spe
Masters by serving on the Claims Processor a fdrappeal (to be agreed upon by the Par
Upon receipt of the notice of appeal, the ClaimscBssor will review the claim before sendir
to one (1) of the Special Masters to determindééf Claims Processor agrees with the appe
the Claims Processor agrees with the Settlemengr&m Claimans position, the Clain
Processor will issue an amended determination eotdich will then provide the Settlem
Program Claimant a new period to consider an apffeghle Claims Processor does not agree
the Settlement Program Claimanposition on appeal, such appeal shall be dirdcteme (1) ¢
the Special Masters. If a Settlement Program Clatroa his/her Principal Responsible Attor
does not timely serve an appeal pursuant to thdid®e5.2.6, the Claims Processorawari
determination set forth in the notice provided Ww# final, binding, and Non-Appealable.

5.2.6.1 With respect to any timely appeal un8ection 5.2.6, the Special Master °
review, for an abuse of discretion, whether therdwetermination by the Claims Proce:
was correct based solely on (i) the Claim Packaerb the Claims Processor when it is¢
the award determination, (i) any Additional Clalnformation provided by that Settlem
Program Claimant to the Claims Processor prioh® issuance of the Claims Processol
award determination, and (iii) the terms of thisrégment. No new or additional evide
may be submitted in connection with any appeal. $pecial Master shall determine whe
the Claims Processor’'s award determination shoaldffrmed or revised in any way.

5.2.6.2 The Special Mastsertetermination of such appeal promptly will be ammicate:
to the Claims Administrator, HOC, the SOC, and Sim¢tlement Program Claimant or his;
Primary Responsible Attorney.

5.2.6.3 The Special Master’s determination ofagpeal will be final, binding and Non

Appealable. The Claims Processor shall processstiigect award as determined by
Special Master.
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5.2.6.4 The Special Master, in his or her soserdtion, may assess costs of up to
Thousand Five Hundred and 00/100 Dollars ($1,500(0® be collected by the Clail
Processor and credited to an Administrative Experms®ount or other sukiecount of th
Escrow Account as determined by the Par}ies a Settlement Program Claimant or his
Principal Responsible Attorney upon a finding oflegitimate grounds for the appeal.

5.2.7 Nothing in this Article 5 or in any othtarms of the Agreement limits HOE'
rights and remedies in the event of fraud or otfiintional misconduct.

Section 5.3 For the avoidance of doubt, theraosdiscovery process involved in
evaluation or determination of eligibility for tigettlement Program or the determina
of Settlement Program Awards. There are no depaositiwritten discovery, expert repa
affidavits, hearings or trials in connection withetfiling of a claim for a Settleme
Program Award or the evaluation or determinationanf Settlement Program Aws
Settlement Program Claimants have the burden affpaod burden of production w
respect to the contemporaneous Medical Recordsigedmm the Claims Package and
additional contemporaneous Medical Records of s8ettlement Program Claima
submitted for establishing that the criteria f@ettlement Program Award have been me

Article 6
Settlement Program: General Terms

Section 6.1 _General Provision

6.1.1 No Settlement Award Payments will be mémeSettiement Program Claima
until all of HOC’s Walk Away Rights, including the right set fortin $ection 16.2, ha
expired without being exercised.

6.1.2 The Broadspire Program is a voluntary @ogthat was created by HOC and
HOC'’s unilateral right to determine when the Broadsgimgram ends. HOC t
determined that once a Claimant enrolls in thel&a#nt Program, any benefits issue
such Claimant by Broadspire shall be terminatedtloerwise no longer available.

6.1.2.1 A Qualified Claimant who receives anymtsursement from the Broadsy
Program in connection with claims for lost wagedl weceive a dollar-fodollar offse
against any Enhancements issued to the Qualifiaim@ht for lost wages pursuant to
Enhancements Benefit Program, if applicable.

6.1.2.2 A Qualified Claimant who files a BroanlspClaim for a specific reimbursem:
after November 3, 2014 and before his/her Enrolim@2ate will have each such cle
reviewed and processed by Broadspire; however, th
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exception of any such claims paid directly by Bisjgick to a surgeon performing a Quali
Revision Surgery or the hospital where the Qualifitevision Surgery took place, a cr
against any Net Base Award the Qualified Claimaceives will be issued to HOC for ¢
such claim paid to or on behalf of the Qualifieci@iant between November 3, 2014,
his/her Enrollment Date. Any Broadspire Claim fqguesific reimbursement that was
process before November 3, 2014 will not be subjech credit against any Base Aw
received by the Qualified Claimant for such clamcept with regard to reimbursement
lost wages as referenced in Section 6.1.2.1.

6.1.2.3 The Broadspire Program will terminate &o litigant who meets the eligibili
requirements set forth by this Settlement Agreemiaumit chooses not to enroll in -
Settlement Program by the Enrollment Deadline Date.

6.1.3 All awards issued pursuant to the SettterReogram are subject to the provisi
on Liens in Article 17.

6.1.4 The consideration for the Releases anthidsal with Prejudice Stipulations,
applicable, provided by Settlement Program Claimaist the establishment of -
Settlement Program.

Section 6.2 _ No Punitive Damages

By enrolling in the Settlement Program, each Claim@ acknowledges that all Settlement Aw
Payments constitute damages on account of persgueagés or physical injuries or physical sickn
within the meaning of Section 104 of the InternavBnue Code of 1986, as amended, arising fro
physical injuries alleged to have resulted from ithelantation, use, and/or removal of the Affe
Products and/or Qualified Revision Surgery, andbadion of Settlement Award Payments repre
punitive or exemplary damages, nor prejudgmentost pudgment interest, nor nqysical injuries
and (ii) waives any and all claims for punitive exemplary damages, interest and ipbiysica
injuries.

28




Article 7

Qualified Revision Surgery Program

The Qualified Revision Surgery Program is establislas a means to provide Base Awarc
Qualified Claimants who underwent Qualified ReumsBurgeries through the Base Award Progra
set forth in Section 7.1, as well as Enhancemeantsdrtain agreedpon events and conditions throi
the Enhancements Benefit Program as set forth atidbe7.2 (together, the Qualified Revisio
Surgery Prograny). Qualified Claimants bear the burden of proof irabBshing that they qualify f
any awards under the Qualified Revision Surgerygfm. All awards pursuant to the Qualil
Revision Surgery Program are subject to reductems limitations as set forth in this Agreem
including, without limitation, Section 7.1, Secti@r2 and the EBP Award Schedule.

Section 7.1 _Base Award Program

With the exception of a Qualified Claimant who Hathteral Affected Products revised, a Quali
Claimant is eligible for exactly one (1) Base AwarfdThree Hundred Thousand and 00/100 Dc
($300,000) for each revised hip, subject to anyiegiple reductions or limitations.

7.1.1 All Base Awards are subject to the redunstiand limitations as set forth herein,
provisions on liens (Article 17), and the othentsrof this Agreement.

7.1.2 The timing and amounts of H@QJayments to fund the Base Award Prograr
set forth in Article 9.

7.1.3 Revised Bilateral Affected Products

7.1.3.1 If a Qualified Claimant had bilateralfédted Products revised (either in a sil
Qualified Revision Surgery or two Qualified RevisidcSurgeries) and the evidenti
requirements set forth herein are satisfied foheaifected Product, the Qualified Claim
will receive one Base Award for each hip that umdeit a Qualified Revision Surge
subject to any reductions or other limitationsdach such hip as set forth herein.

7.1.3.2 If a Qualified Claimant has bilaterafedted Products but only omeas revised in
Qualified Revision Surgery, the Qualified Claimamill receive only one (1) Net Ba
Award. The Qualified Claimant will reserve all righwith respect to the unrevised Affec
Product outside of the Settlement Program, andnaillbe entitled to any awards with res
to the unrevised Affected Product as part of tlagl&ment Program (even to the extent tt
Is subsequently revised after the Enrollment Date).
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7.1.4 Base Award Reduction for Unrepresentedh@ats

7.1.4.1 In addition to any other applicable dns or limitations, any Base Award to
Unrepresented Claimant shall be reduced by twamtg-percent (29%). Accordingly,

Unrepresented Claimant is eligible for an amountaédo seventyene percent (71%) of t
Base Award for each revised hip, being Two Hundrkalteen Thousand and 00/100 Dol
($213,000), subject to any other applicable redustior limitations.

7.1.5 Reductions to Base Award

7.1.5.1 Obesity and Smoking. There will be nductions to a Base Award relating
obesity and smoking. Reductions for obesity and ksngo will apply only to certai
Enhancements.

7.1.5.2 Unrelated Death. Any Base Award and egughicable Enhancement, as well as
applicable Enhancements Benefit Cap, shall be estlby thirty percent (30%) if the Prod
User died prior to the Enrollment Date for reasamselated to the Qualified Revisi
Surgery. Any Product User who qualifies for a regucto the Base Award for an Unrela
Death will not be entitled to an Enhancement fdRedated Death as set forth in the E
Award Schedule.

7.1.5.3 Age at Time of Implantation of the Affed Products. Any Base Award shall
reduced by the percentages shown below based hpdQualified Claimans$ age at the tin
any Affected Product that is the subject of the Ified Revision Surgery was implanted:

Age at Index Surgery Percent Reduction
Age>70 5%
Age>75 10%

Age> 80 15%
Age> 85 20%

7.1.5.4 The Affected Product is Implanted as evifton Device. Where any Affect
Product that was part of a Qualified Revision Sogrgeas implanted during a femoral si
revision, the Base Award will be reduced by fiftgecent (15%).

7.1.5.5 Multiple Reductions. The reductions ny 8ase Award and Enhancements she
calculated separately. If multiple reductions appdy an award, the percentages of
reductions applicable to such award (other thanréukiction for Unrepresented Claima
shall be added together and the sum total
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shall be the percentage that such award of theifi@gaaClaimant will be reduced. However
any Base Award received by a Qualified Claimansubject to the Unrepresented Clain
reduction, the reduction shall be taken first atidther reductions will be calculated on
remaining amount.

Section 7.2 Enhancements Benefit Program

The Enhancements Benefit Program is establishe@ a&aseans to provide benefits to Quali
Claimants in addition to the award available punsua the Base Award Program for certain agre
upon events and conditions. Enhancements may hlalaleaas set forth in the EBP Award Schedu

a Qualified Claimant who claims such Enhancementswhose EBP Claim Form, Claim Packi
EBP Claim Package and Additional Claim Informatidrgny, demonstrate entitiement. Qualifying
a Base Award does not automatically entitle a @edliClaimant to any Enhancements. Quall
Claimants bear the burden of proof in establistimgt they qualify for the Enhancements Bel
Program. Enhancements pursuant to the Enhancefentdit Program are subject to reductions
limitations as set forth in this Agreement and BiP Award Schedule.

7.2.1 Determinations of Enhancements

7.2.1.1 Claims for Enhancements will be evalddig the Claims Processor based on
merits, the EBP Claim Form, Claim Package, EBP r€l&ackage, the contemporane
Medical Records provided by Qualified Claimants ang other terms of this Agreement.

7.2.1.2 The Claims Processpray demand, at its sole discretion and at the @Qed
Claimants expense, that the Qualified Claimant providesitmacl Medical Recorc
necessary to properly evaluate a claim for Enhaeogesn The Claims Processor has the
to obtain from each Qualified Claimant authorizasidor the release of Medical Records
be obtained at the Qualified Claimant’'s expenseedessary, to evaluate his/her claim.

7.2.1.3 The initial determination of eligibilityfor, and the amount of, each |
Enhancements Benefit will be made by the Claims&ssor pursuant to Sections 5.1 anc
and based on the EBP Claim Form, Claim Package, EBHn Package, any Additior
Claim Information, and the terms of this AgreemeAppeal rights relating to su
determinations are set forth in Section 5.2.

7.2.1.4 The categories, criteria, and amoutirdgfancements are set forth in the EBP A\
Schedule.

7.2.2 In no instance will a Qualified Claimanfet Enhancements Benefit exceed
Hundred Fifty Thousand and 0/100 Dollars ($450,0f) each hip that underwen
Qualified Revision Surgery, including those Enhanegts issued under the Future Me
(as defined in the EBP Award Schedule), unless glladifies for an Enhancement for
Infection, in which case the Qualified
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Claimants Net Enhancements Benefit will not exceed Five dded Fifty Thousand ai
0/100 Dollars ($550,000) for each hip that undetwanQualified Revision Surge
including Enhancements issued under the FutureidM@wgether, the “Enhancemen
Benefit Cap”). Notwithstanding the foregoing, Enhancements astmtmith myocardic
infarction, stroke, death and lost wages are nojestito the Enhancements Benefit Ce
the underlying covered events occurred priorthe Enrollment Date; however, sl
Enhancements are subject to the $450,000 EnhanteBenefit Cap if the underlyil
covered events occurred aftee Enrollment Date.

7.2.3 A current Spouse of a Qualified Claimanmthvan active, filed lawsuit as of t
Execution Date who executes a Release of his/heusgpthat is submitted to the Cla
Processor at the time of enroliment in the Settlgnirogram shall receive a maxim
onetime award of One Thousand Five Hundred and 00QdlGrs ($1,500.00), regardle
of whether that Qualified Claimant qualifies foryaBnhancements. This payment is
subject to the Enhancements Benefit Cap and (a)l & made at the time the Spouse
Qualified Claimant receives any Net Base Award.

Article 8

Covered Unrevised, Infirm Claimants Program

Section 8.1 _ Benefits for Covered UnrevisedrimiClaimants

The Covered Unrevised, Infirm Claimants Progranestablished as a means to provide an aws
Enrolled Claimants who otherwise qualify for thigaad, despite not having been revised at the tif
enrollment. The Enrolled Claimant bears the burdleproof in establishing that s/he qualifies foy
award under Article 8.

Section 8.2 Determinations of Covered Unrevisefirm Claimants Benefits

8.2.1 Claims under the Covered Unrevised, InfClaimants Program will be evalua
by the Claims Processor based on their meritsClhan Package, the contemporane
Medical Records provided by the Enrolled Claimaahd any other terms of tl
Agreement.

8.2.2 The Claims Processor may demand, at is discretion and at the Enrol
Claimants expense, that the Covered Unrevised, Infirm CGlatmprovide addition
Medical Records necessary to properly evaluateaencunder the Covered Unrevis
Infirm Claimants Program. The Claims Processorthasight to obtain from each Cove
Unrevised, Infirm Claimant authorizations for thelease of Medical Records, to
obtained at the Enrolled Claimant’s expense, ieseary, to evaluate his/her claim.
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8.2.3 The initial determination of eligibilityof, and amount of, an award under
Covered Unrevised, Infirm Claimants Program will made by the Claims Proces
pursuant to Sections 5.1 and 5.2 and based on l&im ®ackage, any Additional Cla
Information, and the terms of this Agreement. Appiggats are set forth in Section 5.2.

Section 8.3 Covered Unrevised, Infirm ClaiméBgsefits

8.3.1 Eligibility: A Product User who, on the &bution Date, (i) has a claim or fil
lawsuit, (ii) is a United States Patient who wagplemted with the Affected Product in-
United States as defined in Section 1.2.74, angd giovides contemporaneous med
records created prior to the Execution Date thapstt the Product Usex’claim that
Qualified Revision Surgery is indicated by the tir@gorthopaedic surgeon for the reas
underlying the Voluntary Recall, but s/he has beéetermined to be too infirm to unde
the procedure. The determination of infirmity sha#é# made by the physician whc
treating the Claimant for the condition(s) thatfisrthe basis for the infirmity or a medi
specialist consulted by the treating physician.

8.3.2 Benefits: If the foregoing eligiblygdrements are met, a Covered Unrevi
Infirm Claimant will receive a flat award Severfiyve Thousand and 00/100 Doll
($75,000), not subject to any enhancements or tieshgcfor any reason whatsoever,
each unrevised hip that was implanted with an AféécProduct and, to the extent
subject hip is subsequently revised, will not bétled to any additional awards as pat
this Settlement Program.

Article 9
Timing of HOCs Payment Obligations

Section 9.1 Timing of Settlement Program Awand Payments

9.1.1 HOC agrees, subject to the terms and tondihereof (including in particul
Sections 9.1, 10.2 and Article 17), and in consioitawith the Claims Processor, to m
the necessary payments that are required to funm8¢ttlement Program Awards.

9.1.2 Settlement Program Status Reports: ThenSI&rocessor shall promptly revi
Claim Packages upon receipt to determine complsgeneligibility and Settleme
Program Awards. Promptly after the end of eachnchle week beginning fourteen (
Business Days after enroliment in the Settlemengm opens, the Claims Proce:
shall provide to HOC and the SOC a weekly statpsntein such form and in such de
as HOC reasonably from time to time may specifgntdying those Enrolled Claimal
who have qualified as Settlement Program Claimigsther with the amount of each
Base Award or Covered Unrevised, Infirm Claimanaeiv
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9.1.3 Initial Settlement Program Award Reporn@nencing within three (3) Business D
after HOCs Walk Away Rights have expired, including the tiginder Section 16.2, t
Claims Processor shall provide notice to Settlenfeérgram Claimants, in a form to
determined by the Parties, setting forth the amaintheir Net Base Awards or Cove
Unrevised, Infirm Claimant awards. Within seven @{siness Days of such notices,
Claims Processor shall provide to HOC, the SOCthadEscrow Agent a report, in such f
and in such detail as HOC reasonably from timeirmetmay specify, identifying tho
Settlement Program Claimants who have accepted $®tilement Program Awards toget
with the amount of each Net Base Award or Coveradedsed, Infirm Claimant award &
setting forth the assessment amounts for eache8ettit Program Claimant, and certify
those Settlement Program Awards in accordance thishAgreement (the Ihitial Settlemer
Program Award Repor?.

9.1.3.1 Within seven (7) Business Days followihg receipt of the Initial Settlemt
Program Award Report, and assuming HOC has notiqusly objected to its accure
based upon the weekly status reports, HOC will digpor cause to be deposited into
Escrow Account, an amount sufficient to pay theraggte amount set forth in the Ini
Settlement Program Award Report (with any appliedimldback to be held pursuant to
terms of the Escrow Agreement).

9.1.4 Following the delivery of the Initial Sethent Program Award Report to HOC,
Claims Processor shall deliver to HOC and the SQ#plemental Settlement Program Aw
reports on both the 15th and last day of each madéntifying those Settlement Progr
Claimants who, subsequent to the Initial Settlenfergram Award Report, have acce|
their Settlement Program Award, together with tmeoant of each Net Base Award
Covered Unrevised, Infirm Claimant award, settiogh the same information required in
Initial Base Award Report (each a “ Supplementdti&aent Program Award Repditand
collectively with the Initial Base Award Report,afaa “ Settlement Program Award Reg

)

9.1.4.1 Within seven (7) Business Days followitige receipt of a Supplemer
Settlement Program Award Report, and assuming H&Crot previously objected to
accuracy based upon the weekly status reports, Wl@eposit, or cause to be depos
into the Escrow Account, an amount sufficient tgy gfae aggregate amount set forth in
Supplemental Settlement Program Award Report (@it applicable holdback to be h
pursuant to the terms of the Escrow Agreement).

9.1.4.2 With regard to deficient Claim Packaggson the deficiency being cured,
Claims Processor shall process the Claim Packadeiratude any Settlement Progr
Claimant in the weekly status report as set fottbva. Thereafter, HOC shall fund
additional Settlement Program Awards as set fartBection 9.1.4.1 provided that HO(
afforded at least fortyive (45) days to fund from notice by way of thatst report as <
forth in Section 9.1.2.
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9.1.5 Within five (5) Business Days followingethelectronic transfer of funds into
Escrow Account in response to any Settlement Pnogkevard Report, the Claims Proces
in @ manner to be set forth in the Escrow Agreemsrdll begin the process of disbursing
funds in short order to Settlement Program Claimamd their respective Primary Law F
or to the Settlement Program ClaimantPrimary Law Firm in trust for the respec
Settlement Program Claimants.

Section 9.2 Timing of Enhancements Benefitsnikents

9.2.1 HOC agrees, subject to the terms and tondi hereof (including in particul
Sections 9.2, Section 10.2, and Article 17), andansultation with the Claims Processol
make the necessary payments that are requireddotifie Net Enhancements Benefits.

9.2.2 EBP Status Reports: The Claims Proces$sir gromptly review EBP Claim Packa
upon receipt to determine completeness, eligibditg Enhancements Benefits. Promptly
the end of each calendar week beginning fourteef) @usiness Days after the E
application process opens, the Claims Processdirmibaide to HOC and the SOC a wee
status report, in such form and in such detail &CHeasonably from time to time n
specify, identifying those Settlement Program Chamtis who have qualified for Enhancem
together with the amount of each Net Enhancemeaiteft. The Claims Processor shall i<
award notices to Settlement Program Claimantsngeftirth the Net Enhancements Ber
within thirty (30) Business Days of the status mepdentifying the Settlement Progr:
Claimant’s Net Enhancements Benefit.

9.2.3 Initial EBP Award Report: Within sixty (b@8usiness Days after the first EBP St
Report, the Claims Processor shall provide to HDE,SOC and the Escrow Agent a rej
in such form and in such detail as HOC reasonabiy ftime to time may specify, identifyi
those Settlement Program Claimants who have aatépér Enhancement together with
amount of each Net Enhancements Benefit and sdtinlg the assessment amount for ¢
Settlement Program Claimant, and certifying thog¢ Bhhancements Benefits in accord:
with this Agreement (the * Initial EBP Award RepOt

9.2.3.1 Within seven (7) Business Days followithg receipt of the Initial EBP Awe
Report, and assuming HOC has not previously olgetteits accuracy based upon
weekly status reports, HOC will deposit, or causée deposited, an amount sufficier
pay the aggregate amount set forth in the InitBPEAward Report (with any applical
holdback to be held pursuant to the terms of thedys Agreement).

9.2.4 Following the delivery of the Initial EBRvard Report to HOC, the Claims Proce:
shall deliver to HOC and the SOC supplemental EBRA reports on both the 15th and
day of each month, identifying those SettlementgRam Claimants who, subsequent to
Initial EBP Award Report, have accepted their Emes@iment, together with the amount of €
Net Enhancements Benefit, setting
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forth the same information required in the InitiBBP Report (each a Supplemental EB
Report” and, collectively with the Initial EBP Report,daan “ EBP Award Repotl).

9.2.4.1 Within seven (7) Business Days followithg receipt of a Supplemental E
Award Report, and assuming HOC has not previoub|gabed to its accuracy based u
the weekly status reports, HOC will deposit, orsmto be deposited, an amount suffic
to pay the aggregate amount set forth in the Supgiéal EBP Award Report (with a
applicable holdback to be held pursuant to the $eshthe Escrow Agreement).

9.2.4.2 With regard to deficient EBP Claim Paygs upon the deficiency being cured
Claims Processor shall process the EBP Claim Packad include any Settlement Prog
Claimant in the weekly status report as set fotibva. Thereafter, HOC shall fund

additional Enhancements Benefits as set forth iati@e 9.2.4.1 provided that HOC
afforded at least forty-five (45) days to fund fromtice by way of the status report.

9.2.5 Within five (5) Business Days followingetlelectronic transfer of funds into

Escrow Account in response to any EBP Award Reploet Claims Processor, in a mar
to be set forth in the Escrow Agreement, shall ivélge process of disbursing the fund
short order to Settlement Program Claimants and tspective Primary Law Firm or
the Settlement Program ClaimanPrimary Law Firm in trust for the respective Baten
Program Claimants.

Section 9.3 Limit on Award Payments

9.3.1 Any term of this Agreement (or any escragveement referenced herein) to
contrary notwithstanding, HOC shall have no finahabligation under this Agreem
other than its express obligations to make paymastdescribed in Section 9.1, Sec
9.2, Section 10.2, and Article 17. HOC shall hawveobligation to pay (or to make &
payment on account of), or reimburse any EnrollEdn@ant, Settlement Program Claim
or Principal Responsible Attorney for, any costsegpenses incurred by such Enro
Claimant, Settlement Program Claimant or PrinciRabponsible Attorney in connect
with the Settlement Program. Neither HOC nor anthefother Released Parties shall |
any responsibility for the management of any ofékerow funds referenced herein or
Liability to any Enrolled Claimant arising from theandling of Program Claims by 1
Claims Administrator, Claims Processor, Special telssor Escrow Agent.

Section 9.4 _Form of Notices to Escrow Agent
Notices to the Escrow Agent shall be in such fosrtree Escrow Agent reasonably r
specify from time to time.
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Settlement Program Administration and Expenses

Section 10.1 Administrative Costs

10.1.1 The reasonable and necessary administratists and expenses for the oper:
of the Settlement Program, including the fees,;a@atd expenses of the Claims Proce
and any physician consultants or other adminigtsaio the extent necessary, and the
of the Escrow Agentshall be the sole responsibility of HOC.

10.1.2 The reasonable and necessary adminstratists and expenses for the Sp
Masters and Claims Administrator shall be splitayu50%/50%) between the Parties.

10.1.3 he Escrow Agreement shall also estalolisbr escrow accounts or sabeount
to hold funds pertaining to the reasonable andssegg administrative costs and expe
set forth in this Article 10, to the extent necegsa

10.1.4 The Parties, Claims Administrator, Claiftecessor and the Escrow Agent ¢
agree to a written procedure for the invoicing ¢fe treasonable and neces
administrative costs and expenses of the Settlefigrgram, the review and approva
such invoices and the payment of such invoices.

Section 10.2 Funding of Administrative Erpes Escrow Account

The claims administration proceskall effectuate the terms of any common benetiepentered |
MDL 13-2441 or cost assessment order to be entered iM@le Court. Regardless of whethe
claimant is subject to either of the above ordbysenrolling in the Settlement, Claimants agree
1% cost and 3% fee assessment unless their claaresfiled in the MCL Court prior to the Execut
Date or they are represented by attorneys who balyefiled claims in the MCL Court. By enrolling
the Settlement, individuals whose claims were filethe MCL Court prior to the Execution Date
individuals who are represented by attorneys whee laaly filed claims in the MCL Court agree t
Y2 % cost assessment. Enrolling Claimants agree ttleatcost and fee assessments, whicl
applicable, shall be used to pay for portions ef lten administration expenses, costs associatt
the Special Masters and Claims Administrator, posiof the cost for establishment of a Qual
Settlement Fund and to reimburse counsel for caistsfees incurred and/or earned in litigatin
resolving the case.

Section 10.3 Audits of Administrative Exgers and Payments

The Claims Processor and the Escrow Agent shadleatyr a written procedure for the auditing ol
reasonable and necessary administrative costs xgyehges of the Settlement Program and fo
receipt and review of such audit reports.
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Article 11

Administrators

Section 11.1 Appointment and Replacemewtdministrative Personnel

11.1.1 This Settlement Agreement is a private@gent and not subject to court approval.

11.1.2 In the event that HOC, on the one hand,the SOC, on the other hand, at any
cannot agree on (i) the identity of any replacemidiministrator, (ii) whether a particu
Administrator should be removed (or any other eserof rights under any Administrat
Agreement that requires for such exercise joinbaadf HOC and the SOC), or (iii) the ter
and conditions of a proposed Administrative AgreetnelOC or the SOC may, by notice
such effect to the other and to the Claims Admiatst, refer the matter to the Clai
Administrator. If the Claims Administrator, or tipeoposed Administrative Agreement of
Claims Administrator, is the subject of the disputleen the references in the prece
sentence, and in Sections 11.1.3 and 11.1.4 t6Gla@ms Administrator’shall be to one (.
of the Special Masters, who is not involved and \whae not rendered a decision in conne:
with the matter at issue, and who will be randosdiected.

11.1.3 In the event of a dispute described ausé (iii) of Section 11.1.2, HOC, on the
hand, and the SOC, on the other, shall, within (8)eBusiness Days of referral of such mz
to the Claims Administrator, submit to each othed ¢he Claims Administrator, its propo:
form of Administrative Agreement. Either HOC or tB®C may, in its discretion, withir
further five (5) Business Days, submit to each othed the Claims Administrator
memorandum supporting its position. If two (2) pyspd forms of Administrative Agreeme
are submitted, the Claims Administrator shall seletween the two (2) proposed form:
agreement on the basis of which proposed agreeméstopinion more closely reflects wl|
Is customary and “marketfor agreements of the nature contemplated by thevaa
Administrative Agreement (entered into in the cahtef programs of the nature of -
Settlement Program) and such other matters as then€ Administrator shall consic
appropriate under the circumstances.

11.1.4 Any decision of the Claims Administrapursuant to this Section 11.1 shall be 1
and NonAppealable and binding on the Parties and (withiooitation of the foregoing) tf
Parties shall take all actions required in ordantplement such decision.

Section 11.2 Claims Administrator

11.2.1 The Claims Administrator will oversee Bettlement Program and will work w
the Claims Processor, the Special Masters, the &@C1OC, and others to ensure tha
express terms and intent of this Agreement aregplppnd fairly applied in the Settlem
Program and that clear errors are avoided.
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The Claims Administrator shall be authorized to mdikal and binding determinatic
under this Agreement with the authority of an Amditior under the Federal Arbitration Act.

11.2.2 The SOC and HOC agree that the ClaimsiAdirator is Hon. Diane M. Wel
(Ret.),and/or her agents, or upon her resignation or ramawny Person(s) to be appoir
by the Parties.

Section 11.3 Claims Processor

The Claims Processor is The Garden City Group,,loc.upon its resignation or removal, any Pers
(s) to be appointed to oversee the administratiartiaams for benefits. The Claims Processor she
authorized to make final and binding determinationsler this Agreement with the authority of
Arbitrator under the Federal Arbitration Act.

Section 11.4 Special Masters

11.4.1 The Special Masters will be selected iy agreement of HOC and the S
There will be three (3) Special Masters retainegé¢dorm the Special Master tasks
forth in this Agreement.

11.4.2 The three (3) Special Masters chosemh®yarties to fill these positions are: F
Arthur J. Boylan (Ret.), Hon. C. Judson Hamlin (Reind Mr. Edgar C. Gentle, Ill, Es
or upon the resignation or removal of any one $peklaster, any Person(s) to
appointed by the Parties to oversee the adminmtraf claims for benefits. The Spec
Masters shall be authorized to make final and bigdieterminations under this Agreen
with the authority of an Arbitrator under the Fealekrbitration Act.

Section 11.5 Certain General Authorityhaf Claims Processor

11.5.1 The Claims Processor shall have the attrho perform all actions, to the ext
not expressly prohibited by, or otherwise incomsistwith, any provision of th
Agreement, deemed by the Claims Processor to lsmmably necessary for the effici
and timely administration of this Agreement; pradd however, that such actions
agreed to by the Parties or otherwise ordered &¢thims Administrator.

11.5.2 The Claims Processor may create admnatiigtr procedures, supplementar
(and not inconsistent with) those specified hetleat provide further specific details ab
how Program Claims are administered, and/or otepeets of the Settlement Progr
provided, however that such procedures comply wighterms of this Agreement and
agreed to by the Parties or otherwise ordered &¢thims Administrator.
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11.5.3 Without limitation of the foregoing, th€laims Processor shall, with
concurrence of the Claims Administrator, have thgharity to modify and/or suppleme
the form of Enrollment Form, Claims Form and/or Slempmentary Claims Form provid
for herein to provide for more efficient adminigioa of the Settlement Program, provi
that (i) such changes may not materially alter shbstance of such form without
written consent of both HOC and the SOC, (ii) swttanges in any event must
approved by the Liaison committee described iniBed1.5.4 below, and (iii) no char
shall be made in the form of Release or form ofnidssal with Prejudice Stipulati
without prior written consent of HOC and the SOC.

11.5.4 Each of HOC and the SOC shall appoint @andividuals (such number to
determined in each of their respective discretionct as a liaison (“ Liaisot) with the
Claims Administrator, Claims Processor or any Sgellaster, including answering &
guestions that the Claims Administrator, Claimsdessor or a Special Master may
with respect to the interpretation of any provisadrthis Agreement. Appointments un
this Section 11.5.4 shall be in writing in a notiwethe other Party and to the Cla
Administrator, Claims Processor and the Specialtétas

Section 11.6 Liability of Administrative Rennel

Without limitation of Section 21.9.2, no Adminidioa, or employee or agent of ¢
Administrator, shall be liable to any Eligible Gizant, Enrolled Claimant, Settlement Prog
Claimant or Principal Responsible Attorney for hes/ acts or omissions, or those of any &
or employee of any Administrator, in connection hwthe Settlement Program except, \
respect to each such Person, for such Pessmmh willful misconduct. Nothing in this Sect
11.6 confers on any Enrolled Claimant or PrinciRakponsible Attorney any privity of contr
with, or other right to institute any action agajray Administrator or Liaison.

Article 12
Certain Litigation Matters
Section 12.1 HOC Defenses

HOC agrees that, except as reflected in (i) th@irements for constituting an Eligible Claimant)
the eligibility requirements of Section 2.1, (8ection 5.1.6 or (iv) the requirements for constigar
Enrolled Claimant or Settlement Program Claimant] without limitation of, and subject to, all ofe
other express terms of this Agreement, any defeatdability that HOC might otherwise have
against the Program Claims of any particular Setl® Program Claimant, such as statute
limitation and repose, jurisdiction, venue, mitigat comparative/contributory negligence, assunm
of risk, independent intervening cause and produietsility, specific defenses such as state of ti
no safe alternative design, preemption, FDA anérathgulatory approval, learned intermediary, etc.
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shall not (for purposes of, and solely for purpaskgshis Agreement) apply to such Program Clail
such Settlement Program Claimant. For the avoidahaoubt, it is understood and agreed that
and all such defenses (and any and all other dkaidefenses) shall be available to HOC with ret
to any litigation outside of this Agreement withcBuEnrolled Claimant or Settlement Prog
Claimant (including in the event the Release igrretd as set forth herein).

Section 12.2 Tolling

Without limitation of Section 12.1, in order to adathe necessity of filing or pursuing a Cl:
Relating to the Affected Products, HOC hereby agjregth respect to any particular Enrolled Clain
who has an Unfiled Claim and his/her Release igmed because of a termination of this Agreel
and the Settlement Program or because they arardeéel to be ineligible for any reason pursuai
Section 4.3.2.2, to toll from the Enroliment Datail 60 days following such exit, the running ofy
applicable statute of limitations that otherwiseynapply to the Claim Relating to the Affec
Products of such Enrolled Claimant. All other todliagreements heretofore entered into betwe
Enrolled Claimant and HOC, if any, are otherwisenieated and superseded by this Agreer
except as provided above.

Section 12.3 Use of Dismissal with Prejedstipulations and Releases

The Claims Processor shall retain control of théeése and Dismissal with Prejudice Stipulatio
each Enrolled Claimant until such time as (a) HOWalk Away Rights shall have expired with
HOC exercising any such Walk Away Rights, includihg right described in Section 16.2, and (b)
such Net Base Award or Article 8 award has beemlddnto the Escrow Account pursuant to
Escrow Agreement, at which time such Dismissal witejudice Stipulation and such Enro
Claimants Release shall be delivered to HOC (and, withmaitdtion, HOC shall be free to file
cause to be filed such Dismissal with Prejudic@u@tion and/or Release in any relevant actic
proceeding).

Section 12.4 Pursuit of Certain Claims

12.4.1 From and after the date on which an Enmit Form is submitted in relation tc
particular Enrolled Claimant until the earlier of the date on which such Enrolled Claimant
Dismissal with Prejudice Stipulation is deliveredHOC pursuant hereto, or (ii) if applical
the date such Enroliment Form is rejected by then@ Administrator or HOC in relation
such Enrolled Claimant pursuant to Section 16.8umh that his/her Release is returned to
because this Agreement is terminated, such Enrdlltaimant, and all related Execut
Derivative Claimants, shall:

12.4.1.1 be prohibited from, and refrain froekihg any action (including any legal action
initiate, pursue or maintain, or otherwise attengpexecute upon, collect or otherwise enfc
any actual or alleged Released Claims and Liadslitif or against
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HOC or any other Released Party (other than toettient inherent in making and pursuin
Program Claim in accordance with the terms of Agseement);

12.4.1.2 without limitation of Section 12.4.1(i),cooperate in all reasonable respects with |
to seek to stay, and to continue in effect any thetstanding stay with respect to, any pen
legal proceedings instituted by such Eligible Clamhand/or Derivative Claimants against
or any other Released Party Relating to the Afte&moducts, and (ii) refrain from instituting ¢
new legal action against any Released Party Rgl&dithe Affected Products; and

12.4.1.3 without limitation of Section 12.4.10412.4.1.2, be prohibited from, and refrain fr
attempting to execute or collect on, or otherwiséorce, any judgment that may be ent:
against HOC or any other Released Party in any sggen described in Section 12.4.1.2.

12.4.2 Further, if such Enrolled Claimant isedetined or deemed to be a Settlement Pro
Claimant, in furtherance and not in limitation afchk Release, any judgment referred t
Section 12.4.1.3 automatically shall be deemedate lbeen Released (as such term is defir
such Release) by such Enrolled Claimant and al f&rivative Claimants, and such Enro
Claimant and Derivative Claimants shall executehsanstruments, and take such other act
as HOC reasonably may request in order to furthieleace or implement the same.

12.4.3 Without limitation of Section 12.4.1 (amdaddition to and without limitation of t
terms of his/her Release), each Enrolled Claimam all related Executing Derivat
Claimants, jointly and severally, shall indemnifmdahold harmless HOC and each o
Released Party from and against (i) any and alh@lanade or asserted (prior to, on or afte
date of such Enrolled ClaimaatProgram Claim) against HOC or any Released Rwgrtgny
other person or entity for contribution, indemnitpntractual or nomontractual or otherwis
arising out of any Claim Relating to the Affectecbéucts made or asserted at any time by
Enrolled Claimant, and/or any Derivative Claimantd@r Product User with respect to s
Enrolled Claimant, against any such Released Rauty(ii) any and all damages, losses, ¢
expenses (including legal fees and expenses) ard@dilities incurred or suffered by,
imposed on, any Released Party in connection waitisjing out of or resulting from (a) &
Claim described in clause (i) (including any amaopaid or required to be paid in satisfactio
any such Claim), (b) any judgment suffered by aejeRsed Party in any legal action desct
in Section 12.4.1.2 (including any amount paidemuired to be paid in satisfaction of any ¢
judgment), and/or (c) any violation by such EnmliElaimant, and/or any related Execu
Derivative Claimant, of Section 12.4.1. This Setti®.4.3 shall become null and void in
event that such Enrolled Claimant exits the Setl@niProgram under circumstances such
his/her Release is returned to him. HOC may sealbfir any portion of any amount payabl
any Released Party pursuant to this Section 1hy.8n Enrolled Claimant against an el
amount of any payment obligation hereunder in retspeany Settlement Award

42




Payment from time to time payable under this Agreeinto such Enrolled Claimant (and s
setoff shall be deemed to satisfy, to the exterthefamount of such setoff, both such payi
obligation and the relevant Settlement Award Paytrobhgation to such Enrolled Claimant).

Section 12.5 Unrevised Claimants with Filegdvsuits

12.5.1 With the exception of those SettlemerdgRrm Claimants who qualify as Cove
Unrevised, Infirm Claimants, Product Users who amneevised as of the Enrollment Dead
Date are excluded from the Settlement Program.

12.5.2 In order to properly effectuate the 8at#nt Agreement, the parties will agree to
motions in the MCL, the MDL or Other Courts requegta stay of all nomevision cases for o
(1) year from the Execution Date with the exceptdrany plaintiffs who are in extremis &
seek to have thedle bene esse depositions taken pursuant to MCL CMO No. 15 arelMCL
Order in re Deposition Guidelines for Plaintiffs WIAre In Extremis. All plaintiffs with file
lawsuits who remain_unreviseat the expiration of the stay will have their casksmisse
without prejudice. Upon dismissal without prejuditiee running of any applicable statute
limitations will be tolled until five (5) years fro the date of the Index Surgery or June 30, -
whichever is sooner. In the event that the appleabatute of limitations for any unrevis
plaintiffs has expired as of the expiration of #tay, such statute of limitations shall be toller
one year from the expiration of the stay. For Pesssho are revised during that period, tol
terminates upon revision and those revised pl&ntifll be subject to a conference before
court in which their respective lawsuits are filed.

Article 13

Submission to Authority

Section 13.1 Submission to Authority of iBla Administrator and Special Masters

13.1.1 Each Party and, by submitting an Enratlihrk®rm and Release, each Enrolled Claii
and Principal Responsible Attorney, agree thatatthover the process contemplated by
Settlement Program, including any Claims submitteder the Settlement Program, resides
those Persons appointed pursuant to this Agreetoemercise that authority, as such auth
Is specified in this Agreement, and that the Clafdsninistrator, Claims Processor and Spe
Masters in making the determinations with respectciaims submitted to the Settlemr
Program do so with the authority of Arbitrators endhe Federal Arbitration Act and tr
decisions, except as subject to review under theeéxgent, are final, binding, and Nor
Appealable, including to any court of law. NothimgArticle 13 shall be interpreted to prov
an Enrolled Claimant with any rights outside of 8ettlement Agreement unless specifically
forth in this document.
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13.1.2 Except as specifically provided in thigréement, any dispute that arises undt
otherwise in connection with (i) this Agreement &mdany Program Claim, or (ii) any otl
Administrative Agreement under which disputes ayead to be handled in the manner set
in this Article 13, shall be submitted to the ClairAdministrator who shall sit as a bind
arbitration panel and whose decision shall be fibalding and NorAppealable. If any sur
dispute is brought to the Claims Administrator,leparty who has a stake shall have fifteen
days (or such other amount of time as the ClaimsiAdstrator shall otherwise order) to suk
papers and supporting evidence and to be heardabtraument if the Claims Administra
desires oral argument.

13.1.3 If the Claims Administrator concludesy fohatever reason, that s/he should
determine an issue arising under this Agreementlarwise in connection with this Agreen
and/or any Program Claim, then one (1) of the $padasters who has not rendered
decision with regard to the matter at issue willraedomly chosen and shall sit as a bin
arbitration panel to decide the issue.

13.1.3.1 In such instances, any party may sardemand for arbitration on the Special Me
and all parties who have a stake in the issue thgpiBervice shall be effected by regular
certified mail. Service shall be complete upon mgil

13.1.3.2 The parties who have a stake in thesigssputed and who participate in the arbitre
shall agree upon appropriate rules to govern thtration. If the parties cannot agree
appropriate rules within ten (10) Business Daystha# service of the notice of demand,
applicable rules shall be the American Arbitratidssociations Commercial Arbitration Rul
that are effective on the date of the notice of aedy exclusive of the requirement that
American Arbitration Association administer theitrdiion.

13.1.3.3 In deciding the issue disputed, priecisions by the Claims Administrator or ol
Special Master on analogous matters under thee8udtit Program shall bind the other Sp
Master. Where an analogous matter has not beewetkq@reviously, the Special Master s
apply the substantive law specified in Section 2Wighout regard to that jurisdiction’s choice-of
law rules.

13.1.4 The Parties agree that if any Specialtédas, under applicable law, precluded fi
determining an issue otherwise to be determined 8Bpecial Master pursuant to Section 13
then another Special Master will be chosen.

13.1.5 Notwithstanding provisions to the contrdo the extent any suit, action or procee
by either Party or any Person with respect to sonctter under this Section 13.1 may
instituted, it must be instituted in (and only ite MCL Court (and appellate courts for
foregoing). Each Party or person hereby:

13.1.5.1 consents and submits, for itself aaprbperty, to the jurisdiction of the MCL Cc
and such appellate courts for the purpose of aityastion or proceeding
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instituted against it pursuant to this Section E3.and (ii) agrees that a final judgment in aniy,
action or proceeding shall be conclusive and magrijerced in other jurisdictions by suit on
judgment or in any other manner provided by law;

13.1.5.2 agrees that service of all writs, pssc@nd summonses in any suit, action or proce
pursuant to this Section 13.1.5 may be effectethbymailing of copies thereof by registeres
certified mail, postage prepaid, to it at its addréor notices pursuant to Section 21.1, suchcs
to become effective thirty (30) days after suchlimgj provided that nothing contained in f
Section 13.1.5.2 shall affect the right of any ypa&ot serve process in any other manner pern
by law;

13.1.5.3 waives any objection which it or s/h@ymow or hereafter have to the laying of ve
of any suit, action or proceeding pursuant to #estion 13.1.5 brought in any court speci
above in this Section 13.1.5, waives any claim #mat such suit, action or proceeding broug
any such court has been brought in an inconvemieain, and agrees not to plead or claim e
of the foregoing; and

13.1.5.4 To the extent a lawsuit is commencespite the fact the Settlement Program Clain
under the Settlement Agreement, consented to thaimistrators acting with the authority
arbitrators under Federal Arbitration Act, the Betient Program Claimant waives any rigt
may have to a trial by jury of any action, suitti@c or proceeding pursuant to this Section 1.
and agrees that any such dispute shall be triemtdafjudge sitting without a jury.

Article 14
Attorneys Fees

Section 14.4 Individual Counsel Attornefses

Neither HOC nor any other Released Party shall fawe responsibility whatsoever for
payment of Settlement Program Claimants’ (and/tated Executing Derivative Claimag}’
attorneys’fees or costs. The Claims Processor shall ende¢avmiake all Settlement Payme
owed in relation to any particular Program Clainrgmant to this Agreement payable in
name of the relevant Settlement Program Claimasthér Counsel (if any) and each rel:
Executing Derivative Claimant, subject to a reduttpursuant to common benefit fees
reimbursement of costs as set forth in Section34(&r the avoidance of doubt, any s
reduction nonetheless shall constitute a Settleyesard Payment). Provision, however, cal
made for the Claims Processor to cause a SettleAveatd Payment to be issued electronic
to the Primary Law Firm of each Settlement Progi@@imant in trust for such Settlem
Program Claimants. However, none of the ReleaseiePar the Claims Processor shall |
any Liability for any failure to do so. No noticé @presentation or change in representatic
any Enrolled Claimant (and/or any Executing DemxaClaimant with respect to such Enro
Claimant), other than that which is made in sucholsd
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Claimants Enrollment Form, shall change the applicatiohef Section 14.1. Any division
any Settlement Award Payment with respect to, amdbetween, any Settlement Prog
Claimants, any related Executing Derivative Claiteaand/or his/her or their respective cou
Is to be determined by such Persons and any swadioth, or any dispute in relation to si
division, shall in no way affect the validity ofithAgreement or the Release or Dismissal
Prejudice Stipulation executed by such Enrolledr@dat (and any related Executing Deriva
Claimants) or his/her Counsel, as applicable. Mgthn this Section 14.1 limits or qualif
Article 16 or Article 17.

Article 15
Quality Control and Audit Procedures

Section 15.1 Prevention and Detection el General

15.1.1 The Claims Administrator and Claims Pssce shall have the authority and obligatio
institute claimauditing procedures and other procedures designddtect and prevent the payn
of fraudulent or deceitful Program Claims.

15.1.2 The submission of fraudulent or decefftdgram Claims will violate the criminal laws
the United States, subject those responsible mial prosecution in the federal courts, and re
those responsible ineligible to participate in thettlement Program or receive any Settlel
Award Payments. Notwithstanding anything to thetay, any Enrolled Claimant who imprope
fraudulently or deceitfully obtained a recoverynrahe Broadspire Program or other source
Claims allegedly Relating to the Affected Produotay not become an Eligible Claimant
Settlement Program Claimant under the terms ofAlgieement, unless HOC in its sole discre
permits the person to be deemed a Settlement Pnoglaimant pursuant to Section 5.1.5.

15.1.3 The Claims Processor shall notify thar@$aAdministrator, Special Masters, HOC anc
SOC, as well as any implicated Enrolled Claimant dns/her Counsel, of any prelimin
determination that deception, dishonesty or fraay fme present in connection with or relatin
any Program Claim or in any way to the SettlemangFRam. The Enrolled Claimant and/or his
Counsel shall have the right to contest such prefing determination to the Claims Administre
by requesting a hearing within ten (10) days oenrgng such notice. The Claims Administre
may promulgate and revise rules for reviewing agblving allegations of deception, dishones
fraud.

15.1.4 No Settlement Award may be paid in respta Program Claim while that Program ClI
() is the subject of an audit by the Claims Preoeqand to that end, the Claims Processor
notify HOC and the SOC from time to time of whiclo§ram Claims are then subject to audit
(i) is the subject of an audit by HOC or the S@C€dood cause.
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15.1.5 Nothing herein prevents the Claims PsmesClaims Administrator, Special Mast
the SOC or HOC from reporting any indicia of decaptdishonesty, or fraud to the proper
enforcement authorities.

Section 15.2 Mandatory Periodic Audits

15.2.1 Base Award Mandatory Audits: Without Lation of Section 15.1, the Clai
Processor shall conduct an audit of a sampling téaest five percent (5%) of the Base Aw
Claims whose enroliment forms were submitted godfebruary 2, 2015. Thereafter, the Cle
Processor shall audit an additional five percero)(5of the Base Award Claims whe
enrollment forms were submitted on or after Febr2ar2015, unless the Claims Processor -
that two (2%) or more of the first audited claimsres fraudulent or improperly processed (ol
claimant fails to provide information requestecatiow an audit to be conducted) in which ¢
the Claims Processor shall conduct audits of atlea additional ten percent (10%) of E
Award Claims.

15.2.2 Enhancements Mandatory Audits: Withoutitation of Section 15.1, the Clai
Processor shall conduct an audit of eight perc8%i)(of Enhancements Claims, unless
Claims Processor finds that two percent (2%) orawdrthe audited Enhancements Claims !
fraudulent or improperly processed (or the claimf@fnts to provide information requested
allow an audit to be conducted) in which case tlh&n@ Processor shall conduct additic
audits of Enhancements Claims in his/her discratiazonsultation with the SOC and HOC.

15.2.3 The Claims Processor, in its discretadso shall conduct audits of a sampling of [
Award Claims, which audits shall include (i) obiam confirmation of the authenticity of t
medical and product identification evidence prodidey the Eligible Claimants; and/or
verifying that Medical Records not submitted by Eigible Claimants are actually not availe
from the medical providers or other healthcareitutsbns involved in that Eligible Claimarst’
Index Surgery or Qualified Revision Surgery. Thai@ls Processor may require any Elig
Claimant whose claim is selected for an audit twvigle medical and other record authorizat
to permit the Claims Processor to obtain such d=cdirectly.

15.2.4 Notwithstanding anything to the contrahe Claims Processor otherwise may ¢
such other Program Claims as the Claims Procebatirdetermine is warranted.

15.2.5 Program Claims shall be selected fortawdisuch basis as the Claims Processor
determine from time to time (taking into accountthaut limitation, any suspicions of, or p
preliminary determinations of fraud, deception @hdnesty in connection with the Settlen
Program). Those Program Claims selected for audlitnet be placed on any award rep
disbursement list, or settlement awards reportaeettheir awards funded or paid until the &
for such Program Claim is
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satisfactorily completed and the award determimaisoconfirmed by the Claims Processor
placed on the next following award report and disbment list.

15.2.6 If following completion of its audit ofRrogram Claim (or upon referral of a matte
the Claims Processor by HOC or by the SOC pursiga8ection 15.3.3), the Claims Proce
determines that Section 15.1.3 is applicable, therClaims Processor shall proceed as spe
in Sections 15.1 and 15.4.

Section 15.3 HOC Audit Right

15.3.1 HOC shall have the absolute right andrdi®n at any time, or from time to time
conduct, or have conducted by an independent audaiadits to verify Program Clair
submitted by Enrolled Claimants or any aspect thfefiacluding any Required Submission:
Medical Records); such audits may include individeeogram Claims or groups of Progt
Claims. The Claims Processor shall fully coopenatitn any such audit. Section 15.2.3 s
apply to any Program Claims selected for audit I&yCH(with all references in said Sectior
the “Claims Processor” being deemed to constiefierences to “HOC” for such purpose).

15.3.2 HOC shall notify SOC, the Claims Processwl the Claims Administrator of any at
that it is conducting or having conducted pursuarsection 15.3.1 and which Program Cle
are to be audited.

15.3.3 If following completion of its audit of Rrogram Claim, HOC is of the view that
indicia of deception, dishonesty or fraud relattogany Program Claim or in any way to
Settlement Program exist, HOC may bring such matiterthe attention of the Clair
Administrator for possible action pursuant to Sattl5.4.4 and/or may proceed directly to n
a motion to the court before which the Enrolledi@knt’'s case is pending or, in the event c
Unrepresented Claimant with an Unfiled Claim, thBIMCourt, for action pursuant to Sect
15.4.2.

Section 15.4 Relief

15.4.1 Each of the Claims Processor, Claims Adtiator, HOC and the SOC shall have
right to petition the court before which the EnedliClaimants case is pending or, in the ever
an Unrepresented Claimant with an Unfiled Claine DL Court, for appropriate review &
relief in the event of the detection of any indiofadeception, dishonesty or fraud relating to
Program Claim or in any way to the Settlement Raogr

15.4.2 Without limitation of Section 15.4.1 aady term in this Agreement to the conti
notwithstanding, in the event that the court befehech the Enrolled Claimard’'case is pendii
or, in the event of an Unrepresented Claimant waithUnfiled Claim, the MDL Court, up:
motion by the Claims Administrator, HOC or the SQiétermines that an Enrolled Claimr
(and/or any related Executing Derivative Claimaat)Counsel for such Enrolled Claimant,
used, or that there is substantial
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evidence that an Enrolled Claimant (and/or anytedlaExecuting Derivative Claimant),
Counsel for such Enrolled Claimant, has used, dexepdishonesty or fraud in connection v
the Program Claim of such Enrolled Claimant:

15.4.2.1 such Enrolled Claimasit'Claim shall be denied and such Enrolled Clail
immediately shall cease to have any further rigimsler the Settlement Program, but
Enrolled Claimans Dismissal with Prejudice Stipulation and Relests&l be delivered to HC
(and, without limitation, HOC shall be free to fitw cause to be filed such Dismissal \
Prejudice Stipulation and/or Release in any relegation or proceeding);

15.4.2.2 each of such Enrolled Claimant (if tbart before which the Enrolled Claimantas
is pending or, in the event of an Unrepresenteth@at with an Unfiled Claim, the MDL Cou
makes such determination in respect of such Emrdlaimant) and such Counsel (if the M
Court makes such determination in respect of sumimn€el) shall fully be liable (i) for the co
and expenses (including legal costs and expensesired by any Administrator, HOC anc
the SOC in connection with any related audit andfor related proceedings (including the v
Court, MCL Court, or other court, proceedings) unitieés Section 15.4, and (ii) if applicable
repay to HOC any Settlement Award Payment prevjopald to or with respect to such Enro
Claimant; and

15.4.2.3 such Enrolled Claimant (and/or any teelaExecuting Derivative Claimant), sl
Counsel and/or such Coungetther Enrolled Claimants shall be subject to Sudher sanctior
or other penalties as the Claims Administrator nmapose, including (i) in the case of s
Counsel (and/or such Counselbther Enrolled Claimants), raising the level cofusiny of
(including conducting audits, incremental to thasenducted pursuant to Section 15.2,
modifying the timing of the review of, and/or reqng such Counsel to pay the costs
expenses associated with any future audits (inetudny such incremental audits) of, any
Program Claim of any or all of the other Enrollethi@®ants for which it is Counsel, {
suspension of Settlement Award Payments to allroBmolled Claimants of such Coun:
and/or (iii) referral of the matter to the Unitedats Attorney or other appropriate

enforcement officials for possible criminal proseen, provided that no such further sanctior
other penalties shall affect the status of anyroghaalified Claimant or its Program Claim unl
such sanction or other penalty is consented to®¢CH

15.4.3 In the event that the Claims Processtranes that any Person (other than a Enr
Claimant or Counsel) has engaged or participatedrirthat there is substantial evidence
such Person has engaged or participated in, deoemtishonesty or fraud in relation to .
Program Claim, then, without limitation of Secti®5.4.2:

15.4.3.1 the Claims Processor shall refer suattemfor possible action by the court be
which the Enrolled Claimant’s case is pending oithie event of an
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Unrepresented Claimant with an Unfiled Claim, thBIMCourt, pursuant to Section 15.4.2;

15.4.3.2 pending resolution by the court befwhech the Enrolled Claimard’case is pendil
or, in the event of an Unrepresented Claimant withUnfiled Claim, the MDL Court, of su
matter pursuant to Section 15.4.2, the Claims Rsmreshall suspend further consideration of
documentation from such Person; and

15.4.3.3 the Claims Processor may raise thd @vecrutiny of (including conducting aud
incremental to those conducted pursuant to Sedttof, of), and/or modify the timing of t
review of, any other Program Claim that includesudoentation from such Person.

15.4.4 In connection with the exercise by edcthe Claims Administrator, Claims Proces
HOC and the SOC of its rights under this Article é&ch of the Claims Administrator, HOC .
the SOC, as applicable, may request an Enrollesh@la whose Program Claims are subje
an audit hereunder to deliver to it: (i) such auttation(s) as may reasonably be requeste
the Claims Administrator, Claims Processor, HOGher SOC, as applicable, in order to pe
the Claims Administrator, Claims Processor, HOCtter SOC, as applicable, to request
obtain such additional records as the Claims Adstiaior, Claims Processor, HOC or the S
as applicable, may determine, and/or (ii) such otekevant records or other documentatior
addition to the Required Submissions and AdditigDlaim Information submitted as part of
Program Claim) within the Enrolled Claimast'custody, possession, or control as
reasonably be requested by the Claims Administr&lmims Processor, HOC or the SOC. .
such authorization shall be in a form preparedhgy €laims Administrator, Claims Proces
HOC or the SOC, as applicable. If the Enrolled @kt fails or refuses to execute and de
to the Claims Administrator or HOC, as applicalaley such authorizations or refuses to prc
any material records or other documentation regdestithin thirty (30) days after service
such form or request, then, without limitation betpossible application of the remainde
Section 15.4, Section 15.4.2.1 and Section 15.4R8a¥ be applied to such Enrolled Clain
and his/her Program Claim.

Section 15.5 Quality Control

If, at any time, the Claims Processor or Claims Adstrator learns or determines that all or anyt
of a Settlement Award Payment or determination n&fligibility or denial of a Settlement Awe
Payment was incorrect or any settlement awardstre@s incorrect, the Claims Processor may is:
revised Settlement Award Payment, determinatiomeport to reflect the correct Settlement Aw
Payment, determination or report.
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Section 15.6

Inaccuracy of Representations, Warranties or Geatibns

Without limitation of the foregoing provisions dfi$ Article 15, in the event that any representg
warranty, certification or covenant made in anyddment Form, Release or Dismissal with Preju
Stipulation is inaccurate or breached in any makeespect (and such inaccuracy or breach is et
within ten (10) days of notice thereof by the Claiddministrator or HOC to the relevant Enro
Claimant (or his/her Counsel, if any)), HOC instde and absolute discretion (and without limita
of any other remedy that HOC may have in respesuoh matter, whether at law or in equity) at
time prior to any filing by HOC of such Enrolleda@hants Dismissal with Prejudice Stipulation, n
(any other term of this Agreement to the contraoywithstanding) reject the Program Claims of,
(if applicable) rescind all Settlement Award Paytsemade to or with respect to, such Enrc
Claimant. In such case, (i) the affected Enrolldair@ant immediately shall cease to have any fu
rights under the Settlement Program, (ii) the aéféd=nrolled Claimans Release and Dismissal v
Prejudice Stipulation shall, subject to Section312e returned to such Enrolled Claimant (ur
Section 15.4.2.1 is applicable to such Enrolledr@at, in which case this clause (ii) shall notlgpp
such Enrolled Claimant), and (iii) such affecteddtied Claimant, and his/her Counsel, shall betjp
and severally liable to repay to HOC any Settlendeméird Payment previously paid to or with res;
to, such Enrolled Claimant.

Section 15.7

No Misrepresentation of Settlement Progi

Each Principal Responsible Attorney hereby covenaat to make any misrepresentation with res
to the Settlement Program or the terms and comditod this Agreement to any Person, for examp
leading Persons who are not Eligible Claimants dtielbe that they are, or may become, eligibl
receive any Settlement Award Payment under thdeBetht Program. The Parties agree tha
provisions of this Section 15.7 are an essentaheht of this Agreement and that a breach of aoly
provision shall constitute a material breach of thgreement entiting HOC to an immediate ren
against any Principal Responsible Attorney who d¢hed such provision, including injunctive re
and attorneys’ fees as determined by the MCL Court.

Article 16
Walk Away Rights and Patrticipation Requirements

Section 16.1 Walk Away Rights and Termioatof the Agreement

16.1.1 HOC shall have the option, in its sokecdition, to terminate the Settlement Prog
and this Agreement under any of the following anstiances, or pursuant to Section 1@zt
options, HOC'’s * Walk Away Right9), if:

16.1.1.1 the enrollment in the Settlement Pnogod Eligible Claimants who become Qualit
Claimants (without regard to whether the claimarderwent an
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Excluded Revision Surgery) is less than ninfetg-(95%) of those Persons identified in resp
to the Registration Orders requiring the registratof all settlement claimants and cla
Relating to the Affected Products who on the basisiformation provided in response to
Registration Orders are Eligible Claimants withoegard to whether the claimant underwer
Excluded Revision Surgery;

16.1.1.2 the MCL Court, MDL Court, or any otlstate court in a Coordinated Proceeding
for any reason to enter the Registration Orderngyténth (10h) day after the Execution Da
or
16.1.1.2.1 If any Primary Law Firm fails to file registration declaration complying in
respects with the Registration Order by the deadihsuch Registration Order, HOC may ¢

relief from the MCL Court, MDL Court or other panippating court before which the matter(s
issue is filed with respect to the Walk Away DeadIDate.

16.1.1.3 The SOC is unable to reach a Settletgr#gement with the Centers for Medicare
Medicaid Services (“CMS”) by the Walk Away Deadlibate pursuant to Article 17.

16.1.2 The formula for calculating HOCtights under Section 16.1.1 may be express
follows:

# of Eligible Claimants who enroll

in the Settlement Program who are

Qualified Claimants without regard
to Excluded Revision Surgeries

=< 95%

# of Eligible Claimants identified in
response to Registration Orders without regard
to Excluded Revision Surgeries

16.1.2.1 Upon audit by the Claims Processor,idt&gion Declarations that are incorrec
fraudulent will not be considered in the participatrate calculation.

16.1.3 A termination by HOC shall be exercisgdwaritten notice to the SOC, the Clai
Administrator, the MDL Court and the MCL Court sedvon or before the Walk Away Dead|
Date.

16.1.4 The exercise by HOC of a Walk Away Righall terminate the Settlement Prog
and this Agreement and will return the Parties &mdfolled Claimants to their respect
positions prior to the settlement with all releas®sl dismissal stipulations being voided
returned or destroyed.
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16.1.5 No Dismissal with Prejudice Stipulatioitl e filed until after (i) HOC's termination
Walk-Away Rights shall have expired without being ex&d, and (ii) the depositing into
Escrow Account of any Base Award provided to th&l&eaent Program Claimant supply
such Dismissal with Prejudice Stipulation has oczar

Section 16.2 Good Faith Participation

16.2.1 The Parties to this Agreement believé th@ Agreement represents a fair, just
efficient method for resolving Settlement Progralai@s.

16.2.2 All parties, including HOC, the SOC, e&tmary Law Firm, Principal Responsi
Attorney, and all other Counsel shall act in goaithfin the implementation of this Agreement.

16.2.3 The Parties recognize that this is anatide settlement offer extended to all Claim
who are eligible for the Settlement Program. Furthiee Parties recognize that H@Cke)
objective in entering into this Agreement and agig@é¢o establish the Settlement Program is
all Claimants who are eligible for the SettlememdgPam accept this Agreement and enrc
the Settlement Program in full and final resolutimintheir Settlement Program Claims. -
Parties also recognize that the S®E&ey objective in entering into this Agreementadairly
compensate any Settlement Program Claim which fipglunder this Agreement and to w
with the Claims Processor, Special Masters andClaens Administrator on an allocation ¢
informed consent process that accomplishes thesis.gbthe SOC believes that this Agreer
accomplishes these objectives and upon the execain the Partieséndorsement of tl
Agreement, the SOC will present the Agreement {oc@unsel who has Affected Product ci
in either state or federal court. HOC shall workhathe SOC in good faith to attempt to ider
all Counsel who represents Claimants who are édiddy the Settlement Program.

16.2.4 Itis recognized and understood thatvdst majority of Claimants who are eligible
the Settlement Program have retained counsel anel dlaeady filed actions in either state
federal court. The Parties recognize that eachn@ai has the right to make an inforr
decision regarding participation in the Settlem@rdgram, whether or not they are acceptec
Settlement Program Claimant, and the right to metmunsel. As such, the Primary Law F
and Principal Responsible Attorney are responsiblethe presentation of the Settlernr
Program and this Agreement to each potential $etthé Program Claimant with whom ti
have an interest and shall give each client th@xppity to provide informed consent regarc
participation in the Settlement Program.

16.2.5 ThePrimary Law Firm, including the Principal RespomsilAttorney, is the or
primarily responsible for obtaining informed contseagarding participation in the Settlerr
Program from each Eligible Claimant and potentitti®ment Program Claimant. The Prin
Law Firm is responsible for ensuring the informeasent
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documentation is complete. However, any Counsal dfent is to ensure that the Primary |
Firm, including Principal Responsible Attorney, good faith fulfills this informed conse
responsibility and with respect to participatiortiie Settlement Program. The Parties recoc
however, that the decision whether to enroll in$let¢tlement Program rests with each indivi
Claimant.'

16.2.6 At the SOG’ expense and on notice to HOC, the Special Maat#irse available to ass|
the Primary Law Firms, Principal Responsible Ateys and all other Counsel with the inforr
consent process, including answering both genemdl specific questions with respect to
Settlement Program. Any questions relating to theegal terms of this Agreement or the infor
consent documentations should be presented to @@ &d/or Special Masters as set fort
Section 16.2.10. The purpose of this provisiomisrsure that each Claimant who is eligible fo
Settlement Program has the opportunity to makenimmed decision regarding participation in
Settlement Program.

16.2.7 At the time of enroliment, each PrimagwLFirm will serve on the Claims Processor
HOC a document which (a) identifies each Claimahbwis eligible for the Settlement Progt
from which the Primary Law Firm has obtained infeenconsent, (b) represents that they

presented the terms of the Settlement Programdio efatheir respective clients for whom they
the Primary Law Firm who would be eligible to enral the Settlement Program, and (c) ident
each of their respective clients who has consetatd@® enrolled in the Settlement Program, wit
waliving any attorney client privileged communicato

16.2.8 With the objectives of the Agreement innegn each Primary Law Firm, Princi
Responsible Attorney and all other Counsel mustirmgood faith with respect to the inforn
consent process and with respect to participatiothé Settlement Program by their clients
whom they have an interest. At the time of enrotimeeach Primary Law Firm and Princi
Responsible Attorney shall represent and warraattttiey each will use their best efforts to se
all documentation required for timely enrollmentdacompliance with this Agreement, includ
Releases and, where applicable, Stipulations omBsal with Prejudice, from all of their clie
who elect to enroll in the Settlement Program aodotherwise effectuate the terms of
Agreement and, subject to the exercise of theirepemdent professional judgment as to
circumstances of individual clients, they will emsi® enrollment in the Settlement Prograr
clients covered by this Agreement.

The Team and SOC, and their designees, are entasbonsible for the creation of the informed constcumentation about the Settlen
Program to be used to assist the Primary Law Firch@ounsel with their clients. Neither HOC nor &sleased Parties have any responsil
or involvement in connection with informing poteily eligible Claimants about the terms of the Betent Program or in obtaining inforn
consent from potentially eligible Claimants to lmeadled in the Settlement Program.
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16.2.9 HOC may also seek from the Special Mastaeport with respect to any Primary |
Firm, Principal Responsible Attorney or all otheouisels good faith participation in t
Agreement and Settlement Program. In the evenetlgevidence that any such law firnr
counsel has not acted in good faith with respettéanformed consent process and with re
to participating in the Settlement Program, HOC meguest a meet and confer with that
firm or Counsel and the Special Masters.

16.2.10 Because the settlement involves thowgsahg@atients represented by many law fii
the Special Masters shall in their discretion datee the procedure for the meet and cc
process and whether the meet and confer needs ito fserson or over the phone. Howe
nothing in this Agreement shall constitute a genavaiver of attorneyelient privilegec
communications. The Special Masters shall work whil SOC at the SO€’expense and

notice to HOC to answer questions from any Claimamho are eligible for the Settlem
Program or Party or their Counsel relating to pgétion in the settlement, including ¢
Claimant who is eligible for the Settlement Prograong with their Counsel, who may
considering whether or not to participate basechups or her particular facts or circumstan
Upon the conclusion of the meet and confer proctss,Special Masters will report to

Claims Administrator on the status.

16.2.11 Anyone who participates in a meet angfesounder Section 16.2.9 may reque:
their sole discretion a meet and confer that furtheolves the Claims Administrator and
interested Claimants who are eligible for the 8&tdnt Program, Parties and counsel.
Claims Administrator shall work with the Special $lers and the SOC to answer questions
any Party or their counsel relating to participatio the settlement including any Claimant \
is eligible for the Settlement Program, along vifthir counsel, who may be considering whe
or not to participate based upon his or her pddrdacts or circumstances.

16.2.12 Upon the conclusion of the meet and copfecess set forth in Sections 16.2.!
16.2.11, and after a hearing and opportunity tdvé&ad, a Special Master may determine
any Primary Law Firm, Primary Responsible Attorrayall other Counsel did not act in gc
faith in connection with the informed consent pssend participation in the Settlerr
Program. If such a determination is made, andraéfd by the Claims Administrator, then H(
at its sole option, may revoke the participatiortha Settlement Program of all or some of
clients with whom that law firm and/or counsel la@sinterest.

Section 16.3 Calculation of Claimants foalWAway Rights

For the avoidance of doubt, for the purpose of HO@Walk Away Rights and termination of t
Agreement under this Article 16, all Legal Repréaswes of a decedent, which decedent and/or &
whose Legal Representatives is an “Eligible Claithare counted as a (single)
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registered “Eligible Claimant’sp long as data for such decedent is providedproperly complete:
and submitted, Registration Declaration). (For plepose of Settlement Award Payments, a L
Representative of a decedent is entitled to no paynbefore a court of competent jurisdic
approves the distribution.)

Section 16.4 Time to Exercise Walk Away IRig

16.4.1 HOC may exercise its Walk Away Rightsaay time until June 15, 2015, unl
otherwise agreed to by the Parties.

16.4.2 HOC, in its sole and absolute discretroay irrevocably waive its Walk Away Rig|
by a written notice to such effect and expresslgtioaed “Section 16.4.2 Waiver Notice
delivered to the SOC and the Claims Administrator.

16.4.3 HOC may exercise its right under Secli6r2.12, at any time until severfiye day:
(75) after the Enrollment Deadline Date or fifte@®b) Business Days after a determine
under Section 16.2.12, whichever resulting dalates.

Section 16.5 Notice of Exercise

HOC shall exercise its Walk Away Right by giving itten notice to the SOC, the Clai
Administrator, Claims Processor, the Escrow Agent @0 each of the Judges overseeing
Coordinated Proceedings.

Section 16.6 Effects of Termination

16.6.1 Upon exercising a Walk Away Right, anynteof this Agreement or the Escr
Agreement to the contrary notwithstanding:

16.6.1.1 this Agreement immediately shall temig@nand (without limitation of the foregoir
HOC immediately shall cease to have any furthearfoial obligations under this Agreement ¢
any Enrolled Claimant or Counsel; and

16.6.1.2 The Escrow Account shall continue toused for any payment of Administrat
Expenses that are authorized under the Adminig&rafigreements and that (i) had alre
accrued at the time HOC exercised a Walk Away Right(ii) accrued thereafter as legitim
expenses related to winding up the Settlement BrogHOC shall execute and deliver
direction to the Escrow Agent necessary to effeetforegoing. If following the winding up
the Settlement Program, any funds remain that wareof the Escrow Account shall be retur
to HOC.

16.6.2 In the case of any exercise by HOC ofakWAway Right, all Releases and Dismi:
with Prejudice Stipulations shall, subject to Saeti2.3, be returned to the applicable Enr
Claimant or destroyed.
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Article 17
Liens

Section 17.1 General Assumption of Lieni@dilons: Settlement Program Claimants agre
assume and resolve all Liens, claims or interesks or asserted by third parties. Liens shall idel
but are not limited to, attorney liens, medicahealthcare liens, alimony liens, disability or lesige
liens, or other interests or Liens claimed by ardMarty. Liens in this context shall include, veitt
limitation, all liens, actions or notices assertaghinst a Settlement Program Claimant, a Rel
Parties, or others. Settlement Program Claimardi sidemnify and hold harmless Released Pe
from Liabilities incurred in connection with Lierasserted by third parties in accordance witt
indemnification terms and conditions set forth acton 4.1.2.2. Nothing herein shall be interpret
create or expand Lien recovery rights held by thadies pursuant to applicable law.

Section 17.2 Healthcare Related Lidrisns to be assumed by Settlement Program Clail
shall include,but are not limited to, any Liens that may be dsseby any Federal Health C
Program or any instrumentality thereof; any comnaérdhird-Party Payor, and any Healthc
Provider (collectively “ Healthcare Lieris The SOC has appointed the Lien Resolution Admitisi
to resolve all Federal Health Care Program Lierigations and any Lien obligations under Medit
Part C, also known as Medicare Advantage; and lzerwise specified in this Agreement. The te
and conditions of the Healthcare Lien assumptidigations are set forth below.

17.2.1 Medicare Parts A & B. Settlement Prog@laamants specifically assume any anc
Liens arising under the Medicare Secondary PaydraAd its associated regulations (42 U.
81395y(b); 42 C.F.R. Part 411) and/or any statutwrgommon law reimbursement provisi
(“ Covered Laws) for items and services furnished to Medicare PaanA Part B beneficiarie
Any release or settlement agreement with the Certar Medicare and Medicaid Services
CMS ") addressing the Covered Laws shall specificatiglude a release of CMS3&ecoven
rights, interests and/or Liens associated with steand services covered and other
reimbursable by Medicare relating to the Affectedd®icts, as against any Medicare benefic
any Released Party; any Healthcare Provider; oro#mgr party. Any such release or settler
with CMS shall further include a release of all agmg obligations pursuant to 42 U.S
Section 1395y(b)(8), and all penalties for remmpliance with same, for Settlement Proc
Claimants.

17.2.1.1 Within two (2) business days followitige Execution Date, a representative of
SOC, along with the LRA, shall, in connection wathepresentative of HOC,
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jointly contact CMS to inform the agency that Setient Program Claimants have fully assu
the Lien resolution obligations under this Agreeimen

17.2.1.2 The LRA shall be authorized to engagdiscussions and negotiations with CM:.
resolve and fully settle CM3nhterests relating to the Covered Laws. In the ea@y obligation
with regard to CMSinterests are not timely resolved, or to the exteReleased Party receive
government inquiry regarding Lien resolution obligas, the LRA shall provide HOC, up
request, with copies of all correspondence (inclgdemails and other documents) submitte
or received from CMS with respect to the Lien rasoh obligations set forth herein. Furtt
prior to executing any settlement or repayment @gent with CMS (the * CMS Agreemef,
the SOC shall provide HOC with a copy of any pragggb€MS Agreement. No CMS Agreem
shall be executed unless it encompasses the relaadeother provisions set forth in this Sec
17.2.1. HOC shall have an opportunity to review @MdS Agreement and may object to
settlement that fails to meet these requirementyg.c¢hange of the Lien Resolution Administr:
prior to the execution of this Agreement or priorthhe expiration of the Walk Away Deadl
Date shall be subject to HOC's review and approval.

17.2.1.3 In the event the SOC enters into a @g&ement that fails to meet the requirem
of this Section 17.2.1 or in the event that no CMfseement is executed on or before the \
Away Deadline Date, HOC shall be permitted to eitfifeexercise its Walk Away Rights; or |
put aside an escrow of funds otherwise requirdaketpaid pursuant to this Agreement, inclus
pursuant to the Future Matrix (as defined in thePEBward Schedule), in such amc
reasonably estimated to cover the resolution aafstsens or interests arising under the Cov
Laws as a condition of releasing H@GNalk Away Rights. The amount put aside by thergd
Processor will be released to the Settlement Pnoge&imant upon entry of a CMS Agreen
that meets the requirements of this Section 17i@clyding all applicable release requireme
or proof of settlement with CMS on a casedase basis, whichever occurs first. In the eves
SOC elects to enter into a settlement with CMS Imclv Medicare Parts A and Part B Liens
resolved on an individualized, case-tgse basis (as opposed to a global basis), HOC =
entitled to request and receive appropriate prooésolution of each Lien resolved.

17.2.2 Federal Health Care Program Payors (akizer Medicare Parts A & B) and Medic
Advantage/Part C Plans. Prior to the Walk Away DieadDate, the LRA or the SOC sf
provide to a representative of HOC, a specifiect@ss for resolution of Liens of Federal He
Care Programs (other than Medicare Parts A & B @ddremssed by Section 17.2.1 abc
including Medicare Advantage/Part C Plans. For psepof this provision, a Medicare Pai
beneficiary is an individual who is eligible for Mieare coverage and who has elected to re
Medicare-covered health care items and servicesigir a “Medicare Advantaggilan. Suc
process shall mandate participation by SettlemeogrBm Claimants who are covered unc
Federal Health
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Care Program and/or Medicare Advantage Plan thr@ugkntralized Lien resolution progr
administered by the LRA. HOC shall have an oppatyuio review the lien resolution proct
established by the LRA to resolve Medicare Advaathgns and may object to any proce
not consistent with this Section 17.2.2.

17.2.2.1 In connection with any Liens assertgd-bderal Health Care Programs (other
Medicare Parts A and Part B) and Medicare AdvariRaye C plans with regard to a Settlen
Program Claimant, the LRA shall (i) identify alltBement Program Claimants who are Fec
Health Care Program Payors or Medicare Part C baeés; (i) notify the Federal Health Ci
Programs and/or Part C Medicare Advantage Plan riting that the Settlement Progr
Claimant has asserted a claim under the Settlefmdram and that, if such plan or pe
intends to assert a Lien relating to the Settlenfenoigram Claimant's settlement, such |
should be submitted directly to the LRA for resmnt(“ Payor Notice).

17.2.2.2 Any resolution of a Lien or interestichéy a Federal Health Care Progran
Medicare Advantage Plan Claim shall specificallase the Released Parties, and all appli
Healthcare Providers, under the Covered Laws oratingr state or federal law which permi
such plan to assert a Lien.

17.2.3 Federal Health Care Program (other thadid&re Parts A & B as addressed by Se
17.2.1 above). In the event the LRA has faileduidyfresolve a Lien with any Federal He:
Care Program (other than Medicare Parts A & B)rpoahe distribution date to such Settlen
Program Claimant, an amount reasonably estimatesstdve such Lien shall be withheld by
Claims Processor and put aside in escrow pendmgetsolution of such Lien. The amount
aside by the Claims Processor will be releasedddsettiement Program Claimant upon pror
resolution.

17.2.4 Medicare Advantage/Part C Plans. SettiéiReogram Claimants shall provide at i
three (3) written separate Payor Notices, sepaitayed minimum of thirty (30) days betwe
each written notice, to Medicare Advantage/Parfah$within ninety (90) to one hundred (1
days following a Settlement Program Claimant's kmemnt in the Settlement Program or upc
Settlement Program Claimant's knowledge that a &&edi Part C plan may have
reimbursement claim against it, whichever is laféo. the extent the applicable Medic
Advantage/Part C Plan does not respond in any mamiti@n thirty (30) days of the last Pa
Notice, a Settlement Program Claimant may petitluen Special Master to instruct the Cla
Processor to disburse applicable funds comprisiagSettliement Program Claiman8ettlemel
Award Payment; provided the Claims Processor ghall TwentyFive Thousand and 00/1
Dollars ($25,000) in escrow pending the resoluttbrsuch Lien. Such amount shall be hel
escrow for the earlier of two (2) years followirfgetdate of the last Payor Notice or until ¢
time as the LRA or the applicable Settlement Pnog@laimants Counsel obtains an order fr
the court with jurisdiction over the Settlement gaom Claimants case extinguishing any Lie
that may be asserted by any Medicare

59




Advantage Plan that has failed to timely asseriea.LHOC shall have the right to receive p
of resolution of each Lien addressed pursuantisoSaction 17.2.4.
17.2.5 Commercial Third-Party Payors.

17.2.5.1 Settlement Program Claimants shall tsole responsibility for resolution of Lie
asserted by commercial ThiRkarty Payors. This process may include the uséefLRA, ai
individual Settlement Program ClaimanCounsel, or by a different lien resolution compaf
the Settlement Program Claimant’s or Courssehoosing. Unrepresented Claimants sha
required to use the LRA for resolution of Third fydPayor Liens.

17.2.5.2 Any settlement of a Lien asserted biyhad-Party Payor shall include appropri
releases, without regard to form, reasonably necgs® fully and finally release Relea:
Parties from such Liens, including to the maximuxtert possible, Liens related to the Fu
Matrix.

174.2.5.3 In the event the Lien for such ThHhakty Payor has not been resolved prior t
distribution of a Settlement Program Award from tG&ims Processor, Settlement Prog
Claimants Counsel (or, in the event of an Unrepresentedrala, the LRA) shall put in escre
an amount reasonably estimated to resolve suchd-Party Payor Lien, pending resolutior
such Lien. Settlement Program ClaimarnTounsel (or, in the event of an unrepresentechala
the LRA) shall disburse such funds held in escravy aupon a final release of such L
otherwise consistent with this Section 17.2.5.

17.2.5.4 Any Settlement Program Claimant usimgeatity other than the LRA for Li
resolution purposes shall provide proof of resoltof Liens pursuant to this Section 17.2.
the Claims Processor.

17.2.6 Healthcare Providers.

17.2.6.1 Settlement Program Claimants shall tsole responsibility for resolution of Lie
asserted by Healthcare Providers. This processinthyde the use of the LRA or by a differ
Lien resolution company of the Settlement Programain@ant's or Counsed choosing
Unrepresented Claimants shall be required to usé. A for resolution of Healthcare Provi
Liens.

17.2.6.2 Any settlement of a Lien asserted yealthcare Provider shall include appropi
releases, without regard to form, reasonably necgs® fully and finally release Relea:
Parties from such Lien, including to the maximunteex possible, Liens related to the Fu
Matrix.

17.2.6.3 In the event the Lien for such Healtbd@rovider has not been resolved prior tc
distribution of a Settlement Program Award from @laims Processor, the Settlement Prog
Claimant’s Counsel (or, in the event of an unregnésd
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claimant, the LRA) shall put in escrow an amounasmnably estimated to resolve s
Healthcare Provider Lien, pending resolution of hsuigen. Settlement Program Claimant’
Counsel (or, in the event of an Unrepresented Glatnthe LRA) shall disburse such funds |
in escrow only upon a final release of such Lidreowise consistent with this Section 17.2.6.

17.2.6.4 Settlement Program Claimants shall rensliat any Healthcare Provider Liens
resolved using relevant market data on providerggsafor the fair and reasonable resolutic
such Liens. HOC shall have the right to receivead&parding the resolution of Healthc
Provider Liens, including reasonable audit and fiation rights. Any Settlement Progr.
Claimant using an entity other than the LRA forrLiesolution purposes shall provide proc
resolution of Liens pursuant to this Section 17t8.éhe Claims Processor.

Section 17.3 Cooperation, Reports and Batihange Relating to Liens

17.3.1 Settlement Program Claimants, throughLRA, shall provide monthly updates to
designated representative of HOC concerning rasaludf Liens in accordance with tl
Agreement. Said reports shall include status ofotiagions concerning resolution procedi
contemplated by this Agreement; lien disputes; eabli individual Liens, both asserted
resolved; and Healthcare Provider Liens as provimedhis Agreement. The LRA and |
designated representative of HOC shall meet nesttlesn once per month on the status of
resolution procedures as provided in this Agreememthe extent a Released Party receive:
direct demand or action for an asserted Lien, agdated representative of HOC shall
access to all documents, proposals, emails and cmmations exchanged with the applici
third party concerning the claims resolution prages outlined in this Agreement. To the ex
required to fulfill applicable reporting or otheuttes, Settlement Program Claimants anc
LRA shall permit HOC access, upon request, to Lieesolution information. Settleme
Program Claimants shall provide HOC with accesgrmof of Lien resolution in individu
cases, including but not limited to Unrepresentddindants. Settlement Program Claim:
agree to indemnify, defend and hold Released Rahi@mless from Liabilities (includi
reasonable attorney‘fees and costs) arising out of, or incurred essalt of, Liens asserted
Third Parties; including without limitation, the lggation to fully and finally resolve such Lie
pursuant to Article 17 of this Agreement.

17.3.2 Payment for all Liens shall be made dyday the LRA, or the Qualified Settlem
Fund Administrator, or the Settlement Program Ctaitis legal counsel, or other design:
representative of Settlement Program Claimant (@ Settlement Program Claimant
unrepresented). No payment or distribution of fustall issue from a Released Party ot
Claims Processor to any Third Party for resolutbhiens.
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Section 17.4 Settlement Program Claimadtddback Associated With Lien Administration

In the absence of a court order (including butlmoted to a common benefit order or cost assest
order) or binding agreement covering or providihg payment of the administrative costs assoc
with the negotiation and administration of Liengguant to the Lien resolution terms of this Seg
each Settlement Program Claimant or their Courtselirf the case of an unrepresented claiman
Settlement Program Claimant him or herself) shaltdsponsible for the direct payment of any ar
fees and costs of the LRA or any other third pahgaged to resolve Liens on behalf of ¢
Settlement Program Claimant. Neither the ReleasadieB nor the Claims Processor shal
responsible for payment of fees and costs of thA bRany other third party engaged to resolve L
on behalf of Settlement Program Claimants.

Article 18
No Admission of Liability or Lack of Merit
Section 18.1 No Admission of Liability oatk of Merit

18.1.1 Neither this Agreement, nor any exhitd@tcument or instrument delivered hereunder
connection herewith, nor any statement, transactonproceeding in connection with -
negotiation, execution or implementation of thisrégment, is intended to be or shall be cons
as or deemed to be evidence of an admission oressimn by HOC of any fault, liabili
wrongdoing or damages or of the truth of any aliega asserted by any plaintiff or claim
against it, or as an admission by any Enrolledr@dait of any lack of merit in their claims.

18.1.2 No Party, no Principal Responsible Attyrrand no Enrolled Claimant shall seel
introduce and/or offer the terms of this Agreementy statement, transaction or proceedir
connection with the negotiation, execution or innpémtation of this Agreement, or any statem
in the documents delivered in connection with thigeement, or otherwise rely on the terms of
Agreement, in any judicial proceeding, except ias@s it is necessary to enforce the terms o
Agreement (or in connection with the determinatidrany income tax Liability of a party) or &
instrument executed and delivered pursuant toAfieement (including any Enrollment Form .
the executed attachments thereto). If a Personsseelkntroduce and/or offer any of the mal
described herein in any proceeding against HOCngr Released Party, the restrictions of
Section 18.1.2 shall not be applicable to HOC wat$pect to that Person.

18.1.3 Nothing in this Article 18 applies to @hy action to submit into evidence in any I
proceeding (past, present or future), or otherwostle or enforce in any manner, or (ii) any of
action by HOC in relation to any Release or anynidésal with Prejudice Stipulation that is relee
or provided to HOC in accordance with the termthaf Agreement.

Article 19
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Reporting Obligations; HOC and SOC Access to Data

Section 19.1 Reporting Obligations
The Claims Processor shall periodically reporth® €laims Administrator, the SOC and HOC a:
forth in this Agreement and any Administrative Agmeent with the Claims Processor.

Section 19.2 HOC and the SOC Access to Data

HOC and the SOC shall be entitled to review alldinrent Forms, all Claims Forms, all Requi
Submissions, and all Registration Declarationsliohag all exhibits and attachments thereto), an
each case) all related materials. The represeatat? HOC and the SOC shall, at any time (or
time to time), be afforded complete access to aswinpted to inspect all of the records or o
documentation submitted in connection with the @&aof Eligible Claimants. Each of HOC and
SOC and their respective representatives (includimg auditing firm(s) that HOC or the SOC r
retain) shall, in connection with any exercise bgfiany of its rights under Article 15, at its tes$
and expense, and at any time (or from time to tirbe)afforded complete access to and permitt
inspect such Program Claims of such Enrolled Claimmas HOC or the SOC, as the case may be
specify. For the avoidance of doubt and withoutitetion, by enrolling in the Settlement Progr
each Enrolled Claimant consents to granting actestOC, the SOC and all the Administrators,
each of their respective representatives to theieats that s/he executes and submits (and/ol
Enrolled Claimant’s Product Ussj’ of as part of the Required Submissions, inclyidoersons
information, Medical Records and Lien informatideither HOC nor the SOC shall have any c
right of access pursuant to the Settlement Progoasuch Enrolled Claimarg’(and/or such Enroll
Claimant’s Product Uses) personal information except as required by Mikile HOC and the SC
have the right to access this data, neither slaalé la role in the day-tday operation of the clair
administration process, nor shall their rightshis tegard permit the interference with the operetio
the claims administration process.

Article 20

Public Statements; Confidentiality

Section 20.1 Enrolled Claimant Confidenbrdbrmation

Any personal records or other personal informapoovided by or regarding an Enrolled Clain
pursuant to this Agreement, and the amount of asmymgnts and/or awards made to Settle
Program Claimants under this Agreement (such amiofortmation, “_Award InformatiorY), shall be
kept confidential by the Parties and, in the casAward Information, such Enrolled Claimant (i
his/her Executing Derivative Claimants) and his/@eunsel, and shall not be disclosed except
appropriate Persons to the extent necessary t@ggderogram Claims or provide benefits undei
Agreement, including in connection with the resiolontof Assumed Liens, (ii) as otherwise expre
provided in this Agreement, (iii) as may be reqditey law, ethical requirements, normal busi
reporting and insurance
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purposes, or listing agreements, (iv) as may bsorebly necessary in order to enforce, or exe
HOC's rights under or with respect to, such EnmlEHaimants Required Submissions or (with res|
to such Enrolled Claimant (and/or his/her Executidgyivative Claimants) or his/her Counsel)
Agreement, or (v) to the immediate family membemjnsel, accountants, financial advisors, al
Lien holders of such Enrolled Claimant, if any (eadf whom shall be instructed by such Enrc
Claimant, upon such disclosure, to maintain andohdhe confidentiality of such information). .
Enrolled Claimants shall be deemed to have condeiotéhe disclosure of these records and ¢
information for these purposes.

Section 20.2 Accurate Public Statement
The Parties shall cooperate in the public desompbdf this Agreement and the Settlement Proi
established herein and shall agree upon the tiwfilgstribution.

Article 21

Miscellaneous

Section 21.1 Notice by Parties

21.1.1 Any notice, request, instruction or otdecument to be given by HOC to the SOC
to be given by the SOC or other Counsel to HOCI| &leain writing and delivered by mail,
Federal Express, to the extent specified hereubgezlectronic mail, as follows, or as otherv
instructed by a notice delivered to the other Ppunrsuant to this subsection:

21.1.1.1 Ifto HOC (to each of the following):

Kim M. Catullo, Esq. Nora E. Wolf, Esq.

Gibbons P.C. Gibbons P.C.

One Gateway Center One Gateway Center

Newark, New Jersey 07102-5310 Newark, New Jersey 07102-5310
Phone: 973-596-4815 Phone: 212-613-2089

Facsimile: 973-639-6280 Facsimile: 212-554-9693

Email: kcatullo@gibbonslaw.com Email: nwolf@gibbonslaw.com
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21.1.1.2 Ifto the SOC (to each of the following

Ellen Relkin, Esq. Peter J. Flowers, Esq.

Weitz & Luxenberg Meyers & Flowers

700 Broadway 225 W Wacker Dr. #1515

New York, NY 10003 Chicago, IL 60606

Phone: 212-558-5500 Phone: 312-214-1017
Facsimile: 212-344-5461 Facsimile: 630-845-8982
Email: erelkin@weitzlux.com Email: pjff@meyers-flowers.com

21.12 Any notice to be given by any Administratd the Settlement Program to eit
HOC and/or the SOC shall be given to the liaisommattee comprised of representative
both HOC and SOC referred to in Section 11.5.4 me¢hod identified in Section 21.1.1.

21.1.3 HOC may for all purposes of this Agreeméeat the Counsel specified
accordance with Section 1.2.15 as such Enrolledm@iat's Counsel, unless and u
otherwise advised by both such Enrolled Claimadtsuch counsel.

21.1.4 Any notice, request, instruction or otdecument to be given by any Party or
Administrator to any Enrolled Claimant or his/hesu@sel hereunder, shall be in writing
delivered by mail, by Federal Express, by electranail, or by posting on the electronic v
portal created by the Claims Processor, and sucty Ba Administrator may rely on tl
mailing, and/or email addresses and/or numbers weae last provided by the Enrol
Claimant or his/her Counsel to the Claims Procesmud shall have no obligation to (bu
its sole and absolute discretion may) take othegssto locate Enrolled Claimants or Cou
whose mail, or electronic mail has been returnedursdelivered or undeliverable. E:
Enrolled Claimant and (if applicable) his/her Coeirghall have the responsibility to keep
Claims Processor informed of the correct mailingd amail addresses and numbers for
such Enrolled Claimant and such Counsel.

21.1.5 Any such notice, request, instructiontbier document shall be deemed to have
given as of the date so transmitted by electrorad,the date posted on the electronic
portal created by the Claims Processor, on the Bewsiness Day when sent by Fed
Express or five (5) Business Days after the datmated, provided that if any such date
which any such notice or other communication shalldeemed to have been given is r
Business Day, then such notice or other commuicathall be deemed to have been ¢
as of the next following Business Day.

Section 21.2 Receipt of Documentation

Any form or other documentation required to be edror submitted under this Agreement sha
deemed timely (i) if delivered by mail (and not weed to be delivered in some other fashior
postmarked (or, in the absence of a postmark smah postmark is illegible, if received) on or be
the date by which it is required to be submittedarrthis Agreement or (ii) if delivered (and exslg
permitted or required to be delivered) by electtomiail, when it is capable of being accessed
such electronic mail address; or (iii) when uplahde the electronic web portal created by the .

Processor.
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Section 21.3 Governing Law

This Agreement shall be governed by and constmietcordance with the law of New Jersey wit
regard to any choice-of-law rules that would regire application of the law of another jurisdintio

Section 21.4 Waiver of Inconsistent Praynisi of Law; Severability

21.4.1 To the fullest extent permitted by apdbie law, each Party, each Enrolled Clair
and each Principal Responsible Attorney waivesmoyision of law (including the comm
law), which renders any provision of this Agreemignalid, illegal or unenforceable in &
respect.

21.4.2 Any provision of this Agreement whichpi®hibited or unenforceable to any ex
or in any particular context shall be ineffectieit such ineffectiveness shall be limitec
follows: (i) if such provision is prohibited or umirceable only in or as it relates t
particular jurisdiction, such provision shall beffective only in or as it relates to (as the «
may be) such jurisdiction and only to the extenswth prohibition or unenforceability, &
such prohibition or unenforceability in or as itates to (as the case may be) such jurisdi
shall not otherwise invalidate or render unenfobbeauch provision (in such or any ot
jurisdiction); (i) if (without limitation of, andhfter giving effect to, clause (i)) such provis
Is prohibited or unenforceable only in a particutantext (including only as to a partict
Person or Persons or under any particular circurostar circumstances), such provis
shall be ineffective, but only in such particulantext; and (iii) without limitation of claus
(i) or (ii), such ineffectiveness shall not invalté any other provision of this Agreement.

Section 21.5 Facsimile Signhatures

This Agreement and any amendments thereto, to xkentesigned and delivered by means
facsimile machine or electronic scan (includingthie form of an Adobe Acrobat PDF file form
shall be treated in all manner and respects asigina agreement and shall be considered to hae
same binding legal effect as if it were the origjsigned version thereof delivered in person.

Section 21.6 Construction

With regard to each and every term and conditiothisf Agreement, the parties thereto understan
agree that the same have or has been mutuallyiatghtprepared and drafted, and if at any tim
parties thereto desire or are required to interpretonstrue any such term or condition or
agreement or instrument subject hereto, no coreider shall be given to the issue of which p
thereto actually prepared, drafted or requestedemny or condition thereof.

Section 21.7 Entire Agreement
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This Agreement contains the entire agreement betwlee Parties with respect to the subject m
hereof and supersedes and cancels all previousragras, negotiations, and commitments in wri
between the Parties hereto with respect to thesstibjatter hereof.

Section 21.8 Headings; References

The headings of the Table of Contents, Articles &edtions herein are inserted for conveniens
reference only and are not intended to be a paadr dd affect the meaning or interpretation of
Agreement. Any reference to an Exhibit, Annex, on&lule shall be deemed to refer to the appli
Exhibit, Annex, or Schedule attached hereto. Thedadinclude” and “including”and words ¢
similar import when used in this Agreement or amhikit hereto are not limiting and shall
construed to be followed by the words “without liation,” whether or not they are in fact followed
such words. The definitions contained in this Agneat or any Exhibit hereto are applicable tc
singular as well as the plural forms of such terWiierds of any gender (masculine, feminine, ne
mean and include correlative words of the otherdgesn As used herein or in any Exhibit hereto
term “dollars” and the symbol “$5hall mean United States dollars. References héwamstrument
or documents being submitted “bgihy Person include (whether or not so specifiedjrsssion of th
same on behalf of such Person by his/her Counseth&h or not so specified, provided that if
particular instrument or document is required hetei be executed by a particular Person, it
(unless otherwise expressly specified herein) bexsocuted by such Person. References herein -
particular Section (such as, for example, Secti@) Shall be deemed to refer to all sbéetions c
such Section (such, as for example, Section 522.2, etc.), all sub-sub- Sections of such sl
Sections, and so on; the corresponding principf@iegpto all references herein to any particuldr-st
Section, sub-sub-Section and so on.

Section 21.9 No Third Party Beneficiari@ssignment

21.9.1 No provision of this Agreement or any iBitthereto is intended to create any thir
party beneficiary to this Agreement. For the avomaof doubt, nothing in this Section 2
limits or modifies the thirgsarty beneficiary provisions of any Enrollment ForRelease (
Dismissal with Prejudice Stipulation. This Agreermand all of the provisions hereof shall
binding upon and inure to the benefit of the Partiereto and their respective successor:
permitted assigns; providedhowever, that neither this Agreement nor any of the rig
interests, or obligations hereunder may be assigrdiny time, including but not limited
prior to the Execution Date By the any Eligible Claimant or Counsel, without tpriol
written consent of HOC. No right to receive a Ssttént Award Payment pursuant to
Settlement Program may be assigneat any time, including but not limited to prior thbe
Execution Date -by any Eligible Claimant, Settlement Program Claatmand/or any Princip
Responsible Attorney without the prior written censof HOC. Any assignment in violation
this Section 21.9.1 shall be null and valdinitio , and if such assignment is not null and
ab initio for any reason, payment of any
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Settlement Payment Awards under the Settlement r&mogio such Settlement Progr
Claimants shall be precluded until such time asgassents in violation of this Section 2
have been nullified and voided and the Claims Adsiiator has been provided proof of s
nullification.

21.9.2 Without limitation of Section 21.9.1 also without limitation of the SO&’right tc
enforce this Agreement, no Enrolled Claimant (idahg any Enrolled Claimant or Settlem
Program Claimant) shall have any right to institatey proceeding, judicial or otherwi
against HOC, the SOC or any Administrator to erdprar otherwise with respect to, 1
Agreement.

Section 21.10 Amendments; No Implied Waiver

This Agreement may be amended by (and only byphsimument signed by HOC, on the one hanc
SOC, on the other hand. Except where a specifiogdor action or inaction is provided herein,
failure on the part of a Party to exercise, anddatay on the part of either Party in exercisingy
right, power or privilege hereunder shall operata avaiver thereof; nor shall any waiver on the pt
either Party of any such right, power or privilege,any single or partial exercise of any suchty
power or privilege, preclude any other or furthgereise thereof or the exercise of any other t
power or privilege; nor shall any waiver on thetpafra Party, on any particular occasion or in
particular instance, of any particular right, powermprivilege operate as a waiver of such rightyex
or privilege on any other occasion or in any othstance.

Section 21.11 Counterparts

This Agreement may be executed in any number ofiteoparts, each of which shall be an original
all of which shall together constitute one and $hene instrument. It shall not be necessary fo
counterpart to bear the Personal Signature ofaaitid3 hereto.

Section 21.12 Tax Matters

The Parties agree to characterize the Escrow Ad¢dourfiederal, state and local income tax purp
in such manner as is reasonably determined by H@&yding without limitation as adualifiec
settlement fund” within the meaning of Treasury &agon Section 1.468B- The Escrow Agent, t|
SOC, and HOC shall timely provide each other withhsmaterial and relevant information as ar
the extent reasonably requested by the other padgnnection with any tax filing or the paymen
any taxes or any private letter ruling regarding tdox status of these escrow funds. Within a reatsle
time after the execution of this Agreement, the S@ICseek an order from the MCL Court and M
Court indicating that such escrow accounts estaddispursuant to this Agreement are qual
settlement funds within the meaning of Treasury lBagn Section 1.468B- To the extent ai
settlement award constitutes a tax liability of ®ettlement Program Claimant, it is the Settlel
Program Claimant’s responsibility to pay such tax.

Section 21.13 _ Further Assurances
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From time to time following the Execution Date, @ach Party shall take such reasonable a
consistent with the terms of this Agreement as meagonably be requested by the other Party
otherwise reasonably cooperate with the other PFartg manner consistent with the terms of
Agreement as reasonably requested by such othgr, Bad (ii) each Enrolled Claimant (and his
related Executing Derivative Claimants) and theu@sel shall take such reasonable actions cont
with the terms of this Agreement as may reasonbblyequested by HOC or the SOC, and othe
reasonably cooperate with HOC and the SOC in a sratonsistent with the terms of this Agreen
as reasonably requested by HOC or the SOC, indke of each of (i) and (ii) as may be reasor
necessary in order further to effectuate the indevat purposes of this Agreement and to carry &
terms hereof.
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| N WITNESS WHEREOF, the Parties have executed this Agreement as dashelate set forth below.

PLAINTIFFS' SETTLEMENT COMMITTEE

NEW JERSEY

Ellen Relkin
Weitz & Luxenberg

Dated:

Thomas R. Anapol
Anapol Schwartz

Dated:

Tara Sutton
Robins Kaplan Miller & Ciresi LLP

Dated:

C. Calvin Warriner 11I
Searcy Denney Scarola Barnhart & Shipley

Dated:
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Peter J. Flowers
Meyers & Flowers

Dated:

Annesley H. DeGaris
Cory Watson Crowder & DeGaris

Dated:

R. Eric Kennedy
Weisman, Kennedy & Berris Co., L.P.A.

Dated:

Genevieve M. Zimmerman
Meshbesher & Spence

Dated:




NEW JERSEY PLAINTIFFS' STEERING COMMITTEE

David R. Buchanan Tobias L. Millrood
Seeger Weiss LLP Pogust Braslow & Millrood, LLC
Dated: Dated:

MDL PLAINTIFFS’ LEAD COUNSEL COMMITTEE

Ben W. Gordon, Jr.

Wendy R. Fleishman Levin Papantonio Thomas Mitchell Rafferty & Prog
Lieff Cabraser Heimann & Bernstein, LLP P.A.
Dated: Dated:

Charles S. Zimmerman
Zimmerman Reed, PLLP

Dated:
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DEFENDANT
Howmedica Osteonics Corp.

By:

Dated:
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SCHEDULE 1
ENHANCEMENTS BENEFIT PROGRAM AWARD SCHEDULE

For purposes of providing Enhancements BenefitQualified Claimants, the followir
matrices are established in accordance with thestesf the Settlement Agreement and
Qualified Revision Surgery Program therein. EachirMas divided into levels (the ‘Matrix
Levels”) that describe the Enhancement that a Qualifiedn@at may be entitled to reco
based on (1) the complications that s/he has experd, (2) the severity of those complicati
and (3) certain other objective factors.

If a Qualified Claimant is eligible for an Enhancemh such Qualified Claimant s
receive the amounts stated in the applicable Magwel, subject to any applicable Matrix Leve
specific reductions and limitations and the Enharex@s Benefit Cap.

For purposes of determining the amount of an Endraeat with respect to a given Ma
Level pursuant to this Enhancements Benefit Proghavard Schedule, the terms defined in
Settlement Agreement are incorporated by referdncaddition, the beloviisted terms shall ha
the following meanings:

1) “ Additional Surgery” means specific procedures set forth in Enhancenfeass Matri;
Level ll(a).

2) “ Covered Open Surgical Procedure Under Generals#hesia” means a RdRevisior
Surgery, Additional Surgery, open reduction, opetuction with conversion to constrai
component, or open Infection-related surgical pdoce as set forth in each procedare
respective Past Matrix Level.

3) “ Infection ” for purposes of determining qualification for anhBncement, means ¢
Infection that does not form the basis for an EdebliinfectionRelated Revision Surgery &
also satisfies the eligibility requirements settian Past Matrix Il(c).

4) “ Intra-Operative Fracturé means the unintentional fracturing of the femurdduring th
course of an operation.

5) “ Osteotomy” means a surgical procedure in which the surge@miiianally cuts or saws t
femur bone in order to facilitate removal of a fealstem component.
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PAST MATRIX

This matrix (the “_Past MatriX) is separated into levels that are based upon theng
complications that may entitle a Qualified Claimaatan Enhancement. These levels ar

follows:

|.PAST MATRIX LEVEL | (RE- REVISION)

a. Re-Revision Surgery

Eligibility . Qualified Claimants who have undergone aRReision Surgel

1.

and meet the following criteria:
A ReRevision Surgery, which occurred prior to the Elmeint Date that (
was determined to be medically necessary, (ii) irequremoval of th
revision femoral stem component, and (ii) was madeessary by tl
Qualified Revision Surgery (“ RRevision Surgery); and
Was not necessitated by a Revision surgery, the underlying cause
which was “trauma” as defined in Section 1.2.3a8 {( Excluded Trauma
Related ReRevision Surgery).

Benefits : If the foregoing eligibly requirements are metQaalified Claimar
may be entitled to an Enhancement as follows:

1.

2.

$175,000 for the first RRevision Surgery and $100,000 for each addit
Re-Revision Surgery.

A Qualified Claimant who is making a claim faReRevision Surgery th
was caused by an Infection, as described in tlggbdity requirements s
forth in Past Matrix Level ll(c)(i), shall be govexd by this Past Mati
Level.

If a dislocation event was one of the causea &eRevision Surgery, tt
Enhancement will issue under this Past Matrix Lemedl not Past Matr
Level lI(b).

The maximum number of compensableRa4sion Surgeries shall be th
(3) per hip in which an Affected Product has besmaved.

b. Events Associated with Qualified Revision SurgeryraCovered ReRevision Surgery
Eligibility : Qualified Claimants who underwent a Qualified Ren Surger
or ReRevision Surgery that is not an Excluded Revisiamg8ry or a
Excluded Trauma-Related Re-Revision Surgery, and
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experienced one of the beldisted injuries may receive an Enhancement L
this Matrix Level.

ii. Benefits: If the foregoing eligibly requirements are meQaalified Claimar
may be entitled to an Enhancement as follows:

1. Controlled Osteotomy A Qualified Claimant who, prior to the Enrollm
Date, underwent a controlled Osteotomy during aliec Revision Surger
or ReRevision Surgery shall receive $75,000. This Enbarent is nc
available to those Qualified Claimants who undefwen controlle
Osteotomy during their Index Surgery. The maximummber o
Enhancements under this Past Matrix Level shatidze(2) per hip in whic
an Affected Product has been removed.

2. IntraOperative Femur Fractuk&ith Osteotomy. A Qualified Claimant wh
prior to the Enroliment Date, experienced an I@erative Femur Fractt
during a Qualified Revision Surgery or Revision Surgery that required
Osteotomy, as well as cabling or prosthetic fixatishall receive $100,0(
The maximum number Enhancements under this PasixMagvel shall b
two (2) per hip in which an Affected Product hasibeemoved.

3. IntraOperative Femur FractuMithout Osteotomy: A Qualified Claimar
who, prior to the Enrollment Date, experienced atraioperative femt
fracture requiring cabling or prosthetic fixationrohg a Qualified Reuvisic
Surgery or Re-Revision Surgery that did not regaine Osteotomy shi
receive $40,000. The maximum number of Enhancememter this Pa
Matrix Level shall be two (2) per hip in which arffécted Product has be
removed.

4. Surgical Repair/Reattachment of a Damaged AtodiMduscle Complex A
Qualified Claimant who, prior to the Enroliment eatnd during a Qualifi¢
Revision Surgery or RBevision Surgery, presents objective docume
evidence of damage to the abductor muscle com@ited to the reasc
underlying the Voluntary Recall that is sufficigntrequire surgical repair
the muscles shall receive $75,000. This Enhancenexctudes mei
debridement of tissue, including necrotic tissube Thaximum number
Enhancements under this Past Matrix Level shativme(2) per hip in whic
an Affected Product has been removed.

PAST MATRIX LEVEL Il (MAJOR COMPLICATIONS)
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a. Additional Surgeries

Eligibility . Qualified Claimants who have undergone an AddaidSurgery i
the hip in which the Affected Product was removed.

. Benefits : If the foregoing eligibly requirements are metQaalified Claimar

may be entitled to an Enhancement as follows:

1. Removal of Hardware A Qualified Claimant who, prior to the Enrollm
Date and following a Qualified Revision Surgery Re-Revision Surger
undergoes an additional surgery to remove hardwlaae was implante
during an osteotomy or repair of an inbperative femur fracture sh
receive $35,000. The maximum number of Enhancememter this Pa
Matrix Level shall be two (2) per hip in which arffécted Product has be
removed.

2. Debridement and/or Removal of Pseudotuma@sQualified Claimant wh
prior to the Enrollment Date and following a Quakif Revision Surgery
ReRevision Surgery, undergoes an additional surgdmt trequire
debridement, and is preceded by objective docurdeateédence throug
preoperative imaging, or supported by intggerative findings or patholo
that demonstrates the presence of tissue damagtedeto the reaso
underlying the Voluntary Recall shall receive $T@0This Enhanceme
excludes exploratory surgeries. The maximum nundfeEnhancemen
under this Past Matrix Level shall be two (2) pgr im which an Affecte
Product has been removed.

3. Reattachment/Repair of a Damaged Abductor MuSdmplex A Qualifiec
Claimant who, prior to the Enrollment Date and duling a Qualifier
Revision Surgery or RBevision Surgery, undergoes an additional sul
that requires reattachment or repair of a damagedcior muscle compls
and there exists evidence of damage to the abdouiscle complex relat
to the reasons underlying the Voluntary Recall Isteadeive $100,000. Tt
Enhancement is not available for mere debrideméntissue, includin
necrotic tissue, and excludes exploratory surgefire maximum number
Enhancements under this Past Matrix Level shativme(2) per hip in whic
an Affected Product has been removed.

4. Placement of Constrained Component Due to Basion : A Qualifiec
Claimant who, prior to the Enrollment Date and daling a Qualifier
Revision Surgery or RBevision Surgery, undergoes an additional surga
place a constrained component due to dislocatiail stceive $50,000. Tl
maximum number of

76




Enhancements shall be two (2) per hip in which #edked Product has be
removed.

a. If a constrained component is placed during an ageluction, th
Enhancement will issue under this Past Matrix Lexell not Pa
Matrix Level lI(b).

5. PostRevision Femur Fracture A Qualified Claimant who, prior to t
Enroliment Date and following a Qualified Revisi8argery or ReRevisior
Surgery, undergoes an additional surgery to repafemur fracture th
occurred within ninety (90) days of a Qualified Re&wn Surgery or Re-
Revision Surgery shall receive $100,000; providbdwever, that there wi
be a ten percent (10%) reduction to said amountreviibe Qualifie
Claimant had a BMf of forty (40) or greater at the time of the Rewn
Surgery and a fifteen percent (15%) reduction efdtated award where
Qualified Claimant had a BMI of fifty (50) or greatat the time of tf
Revision Surgery. The maximum number of Enhancesnantler this P&
Matrix Level shall be two (2) per hip in which arffécted Product has be
removed.

ii. Notwithstanding anything to the contrary contained®ast Matrix Level
(a), a Qualified Claimant shall receive only ong Ehhancement under P
Matrix Level ll(a) per Additional Surgerythe greater of which applie
regardless of the number of Enhancements undemRsk Level ll(a) tha
apply to that surgery.

b. Dislocation

I. Eligibility : A Qualified Claimant who, prior to the Enrolimemate an
following a Qualified Revision Surgery or RRevision Surgery, experience
dislocation of the femoral head of the hip in whitle Affected Product w
removed may be entitled to an Enhancement set fortthis Past Matrix Level Il
(b) provided that (i) the first dislocation occudrevithin nine (9) months after
Qualified Revision Surgery or Reevision Surgery, whichever is later, (ii)
dislocation event is documented by a diagnosioimtemporary medical recor
and (iii) the dislocation event necessitated (&)osed reduction in a hospital,
(b) an open reduction in a hospital, and subjettédollowing criteria:

1. Dislocation events that occur before the Index &wrgand/or before ti
Qualified Revision Surgery do not qualify for tliehancement.

2% Body Mass Index or “BMI” means the number derived as follows: i (Ib) / [height (in)?x 703. For example, a person who is 65 in
tall and weights 150 pounds has a BMI or 24.96.
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2.

Dislocation events after a Qualified Revisiandggry or ReRevision Surgetl
that are caused or precipitated by trauma as defimé&ection 1.2.32.2 ¢
not entitled to an Enhancement under this PastiMagvel.

If a dislocation event was one of the causea &eRevision Surgery, ¢
eligible Qualified Claimans Enhancement will issue under Past M
Level | and not this Past Matrix Level 1l(b).

Benefits : If the foregoing eligibly requirements are metQaalified Claimar
may be entitled to receive an Enhancement under Riaist Matrix Level
follows:

1.
2.
3.

c. Infection

$25,000 for each dislocation managed in a closeédcten

$60,000 for each dislocation managed in an opeunctiyh

$75,000 for each dislocation managed in an opeuctegh with conversic
to a constrained component due to dislocation.

If a separate surgery for conversion to a constchtomponent is performe
an eligible Qualified Claimard’ Enhancement will issue under Past M
Level ll(a) and not Past Matrix Level 1I(b).

There will be a ten percent (10%) reduction of steted award where 1
Qualified Claimant had a BMI of forty (40) or greatat the time of tf
Revision Surgery and a fifteen percent (15%) raduocof the stated awa
where the Qualified Claimant had a BMI of fifty (5@r greater at the time
the Revision Surgery.

The maximum number of Enhancements under this Magix Level shal
be three (3) per hip in which the Affected Prodhets been remove
regardless of the method by which the dislocatveniés are managed.

Eligibility . A Qualified Claimant who (i) prior to the Enrolent Date i
diagnosed with an Infection of the hip in which thiéected Product was remov
within nine (9) months of a Qualified Revision Seingg ReRevision Surgery ¢
Additional Surgery (as set forth in Past Matrix kévl(a)), and (ii) provide
contemporaneous Medical Records of same.

. Benefits : If the foregoing eligibly requirements are metQaalified Claimar

may be entitled to receive an Enhancement under Riaist Matrix Level
follows:
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1.

2.

InfectionRelated Open Surgical Procedt

a. A Qualified Claimant, who undergoes surgery underegal anesthe:

for irrigation and debridement of an infected scadjiwound the
occurs within ninety (90) days of the diagnosish& subject Infectio
shall receive $30,000.

. A Qualified Claimant whose Infectiaoelated treatment commen

within ninety (90) days of the diagnosis of the jsgb Infection an
who requires a twatage surgery under general anesthesia that re
removal of the femoral head, acetabular shell aratietabular liner
the hip in which the Affected Product was removedtfeatment of tr
Infection and s/he subsequently returns to surgeryreplace th
previously removed components shall receive $75,000

. If the femoral stem of the hip in which AffectedoBuct was remove

during a Covered Infectiorelated open surgical procedure,
Qualified Claimants Enhancement will issue under Past Matrix Le
and not this Past Matrix Level, provided that thégilkility
requirements in Past Matrix Level lI(c)(i) have besatisfied.

. The Enhancements for covered Infectielated open surgic

procedures under this Past Matrix Level are onlgilalsle to thos
Qualified Claimants who required the abdigted procedures in t
hip in which the Affected Product was removed failog a Qualifiel
Revision Surgery, R&evision Surgery, or Additional Surgery. -
maximum number of Enhancements under this PastxMagwel shal
be two (2) per Qualified Claimant. A Qualified Gtant wh
undergoes a surgical procedure that would qualify keoth a
Additional Surgery and an Infectiaelated open surgical proced
may only receive one (1) Enhancement for that syrghe greater
which applies.

. Notwithstanding anything to the contrary containadPast Matri:

Level ll(c), a Qualified Claimant shall receive wnlone (1
Enhancement under Past Matrix Level ll(c) per cedgeinfection
related open surgical procedui¢ghe greater of which applie
regardless of the number of Enhancements underMrasix Level |l
(c) that apply to that surgery.

InfectionRelated NorSurgical Treatme
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a. A Qualified Claimant who undergoes intravenouslaaotic treatmer
lasting six (6) weeks or longer that begins withinety (90) days ¢
the diagnosis of the subject Infection shall ree€®0,000.

b. A Qualified Claimant whose Infectigelated treatment commen
within ninety (90) days of the diagnosis of the jsgb Infection an
requires placement and continuous use of a wourdskall receiv
$10,000.

c. A Qualified Claimant whose Infectiaoelated treatment commen
within ninety (90) days of the diagnosis of the jsab Infection an
requires confinement in a skilled nursing facilitgJated to Infectiol
for rehabilitation, wound care, and/or intraven@aasninistration she
receive an Enhancement as follows:

i. Greater than 15 days: $15,C
ii. Greater than 30 days: $30,C
iii. Greater than 45 days: $45,C
iv. Greater than 60 days: $60,C

d. There will be two (2) Enhancements per Qualifiedi@iant under th
Past Matrix Level (the greater of which applieggardless of tt
number of qualifying treatments under this PastrMakevel tha

apply.

d. Foot Drop

Eligibility : A Qualified Claimant who, prior to the Enrolmt Date an
following a Qualified Revision Surgery or ARevision Surgery, has suffei
injury to the peroneal nerve as a result of theli@e Revision Surgery or Re-
Revision Surgery in the hip in which the Affectetbéuct was removed, tf
resulted in the inability to lift the front part diie foot and which is diagnos
during the hospitalization for the Qualified Rewisi Surgery or R&evisior
Surgery.

. Benefits: If the foregoing eligibly requirements are metQualified Claimal

may be entitled to receive an Enhancement under Rlaist Matrix Level

follows:

1. A Qualified Claimant shall receive a om@e benefit of $20,000 for a fc
drop that is documented in contemporaneous medemrds as existir
more than ninety (90) days after the date of thal®ed Revision Surgery
Re-Revision Surgery
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2. If that Qualified Claiman$’ foot drop continues to exist, as evidence
contemporaneous Medical Records, on the date tha&6b days after
Qualified Revision Surgery or Reevision Surgery s/he shall not receive
Enhancement under Past Matrix Level lI(d)(1), mdtead shall receive
Enhancement pursuant to the following matrix based the Qualifie
Claimants age on the date of his/her first Qualified Renissurgery and tl
defined severity level:

Age on Date of Qualified Revision Surgery

Severity Level <40 41-49 50-59 60-69 >70
Moderate* $144,000 $113,000 $83,000 $57,000 4,G68
Severe** $288,000 $227,000 $167,000 $114,000 68,000

** Moderate " means the Qualified Claimant experiences a gastatlbn requiring the use
crutches, a cane or walker for a substantial portibactivities of daily living provided that, k
for the reasons necessitating the Qualified Rewissurgery or a R&evision Surgery, ti
Qualified Claimant would not be experiencing a gdieration requiring the use of crutche
cane or walker for a substantial portion of adeatof daily living. Evidence of circumstances pr
dating the implantation of an Affected Productakevant to this determination.

*** Severe” means the Qualified Claimant requires use of a lghae for a substantial porti
of activities of daily living or underwent an amation provided that, but for the reas
necessitating the Qualified Revision Surgery oreaRRvision Surgery, the Qualified Claim
would not require the use of a wheelchair for assaftial portion of activities of daily living
would not have undergone an amputation. Evidena@rofimstances préating the implantatic
of an Affected Product is relevant to this deteratiion.

e. Pulmonary Embolism (“ PE ") or Deep Vein Thrombosis (“ DVT ")

I. Eligibility: A Qualified Claimant who, prior to the EnrolimteDate, was eith
(i) diagnosed contemporaneously during the hospatédn for the Qualifie
Revision Surgery or Covered Open Surgical Proceducer General Anesthes
or (i) within seventytwo (72) hours of a Qualified Revision Surgery ave€rec
Open Surgical Procedure Under General Anesthesi@hever is later, with a F
(an
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obstruction of an artery in the lungs caused byoadclot) or DVT (a conditio
in which a blood clot forms in one or more of theins in the legs or pelv
requiring further hospitalization.

ii. Benefits: If the foregoing eligibly requirements are metQualified Claimai
may be entitled to receive an Enhancement under Plaist Matrix Level
follows:

1. $20,000 for a DV1

2. $35,000 for a PI

3. A Qualified Claimant is entitled to only one PE B¥T Enhancement p
Qualified Revision Surgery or Covered Open Surgieabcedure Und
General Anesthesia (the greater of which apple];

4. The maximum number Enhancements under this PastxMadvel shall b
two (2), regardless of the number of Qualified Ren Surgeries or Cover
Open Surgical Procedures.

II. PAST MATRIX LEVEL Ill (MYOCARDIAL INFARCTION)

a. Eligibility : A Qualified Claimant who, prior to the Enrolmt Date, has sufferec
myocardial infarction (Ml) during (i) a QualifiedeRision Surgery or Covered Of
Surgical Procedure Under General Anesthesia; ph@spitalization for the Qualifi¢
Revision Surgery or Covered Open Surgical Procetlumger General Anesthesia;
(i) within seventytwo (72) hours of a Qualified Revision Surgery av€red Ope
Surgical Procedure Under General Anesthesia, wiehs later.

b. Benefits: If the foregoing eligibly requirements are m&tQualified Claimant m:
be entitled to receive an Enhancement under trss Matrix Level based upon (a)
pre- and postyocardial infarction change in Functional Classifion (as defined |
the New York Heart Association), and (b) the QuedifClaimants age on the date
the myocardial infarction, as follows:

Age on Date of Myocardial Infarction

Complication Level <40 41-49 50-59 60-69 >70
1 class change $280,000 $221,000 $162,000 $Qao, $66,000
2 class change $320,000 $252,000 $185,000 $aQ6, $76,000
3 class change $360,000 $284,000 $208,000 @a4a2, $85,000
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. Eligibility:

. Benefits:

I. Only one Enhancement may be given under this Pasti\_evel, regardless
the number, type or location of the Mls suffered.

ii. There will be a ten (10%) reduction of the statech&hcement where t
Qualified Claimant had a BMI of forty (40) or greatat the time of the Ind
Surgery and a fifteen percent (15%) reduction & #tated award where -
Qualified Claimant had a BMI of fifty (50) or greatat the time of the Ind
Surgery.

lii. There will be a five percent (5%) reduction of 8tated Enhancement where
Qualified Claimant was a current smoker at the tohehe Qualified Revisic
Surgery.

PAST MATRIX LEVEL IV (STROKE)

A Qualified Claimant who, prior to the EnrolimeDate, has sufferec
stroke (i) during a Qualified Revision Surgery av@red Open Surgical Procedure Ut
General Anesthesia; (ii) during the hospitalizationa Covered Open Surgical Proce
Under General Anesthesia; or (iii) within sevetiy (72) hours of a Qualified Revisi
Surgery or Covered Open Surgical Procedure Underefaeé Anesthesia, whichever
later.

If the foregoing eligibly requirements are metQualified Claimant may |
entitled to receive an Enhancement under this REdtix Level based upon (a) t
American Heart Association Stroke Outcome Classifon, and (b) the age of i
Qualified Claimant on the date of the stroke, dleWs:

Age on Date of Stroke

Stroke Outcome

Classification <40 41-49 50-59 60-69 >70
Level | $360,000 $285,000 $209,000 $143,000 5,830
Level Il $412,000 $325,000 $239,000 $163,000 97,800
Level llI $464,000 $366,000 $268,000 $183,000 $110,000
Level IV $516,000 $407,000 $299,000 $203,000 1233000
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I. A transient ischemic attack or “TIA% not considered a stroke for purpc
of this Past Matrix Level.

ii. Only one Enhancement may be given under this Pagix_evel, regardle:
of the number or types of strokes suffered.

lii. There will be a ten percent (10%) reduction ofsteed Enhancement wh
the Qualified Claimant had a BMI of forty (40) aregter at the time
the Index Surgery and a fifteen (15%) reductiorthef stated awa
where the Qualified Claimant had a BMI of fifty (50r greater at tt
time of the Index Surgery.

iv. There will be a five (5%) reduction of the statedhBncement where t
Qualified Claimant was a current smoker at the tohéhe Qualifiel
Revision Surgery.

PAST MATRIX LEVEL V (DEATH)

. Eligibility: A Qualified Claimant whose Product User diedduring the Qualifie
Revision Surgery or Covered Open Surgical Procetumger General Anesthesia, or
during the hospitalization for the Qualified RewisiSurgery or Covered Open Surg
Procedure Under General Anesthesia.

. Benefits: If the foregoing eligibility requirements areetna Qualified Claimant may
entitled to receive an Enhancement under this Rasix Level as follows:

I.  S/he will receive a minimum payment of $100,(

ii. S/he will receive $206,000 if the Product User wasried on the date of t
Product User’s death;

iii. S/he will receive $100,000 multiplied by the numb&minor children (undk
the age of 18), if any, on the date of the Protlissr's death;

iv. S/he will receive $25,000 multiplied by the numbémldult children (age
or older), if any, on the date of the Product Useeath;
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v. S/he will receive $50,000 multiplied by the numbéparents, if any, on tl
date of the Product User’s death; and

vi. Where applicable under state law, an award pengito a deceased Prod
User’s lost income under this Past Matrix Level willdsculated as the st
of the following: (i) the percentage of the “ adgs current annual inconie
equal to the number of days from the date of déatthe end of the ye
divided by 365; and (i) the present value of thiufe “ adjusted curre
annual income” beginning the year following the death, ending ykar o
the Product Uses' 62nd birthday, and discounted to the EnrollmestieCat
net interest rate of 1.0% (which percentage isutaled as the differen
between 3.0% growth and a 4.0% discount rate),dassmount for persor
consumption. If the Product User had no such incom&as age 62 or olc
at the time of death, then there is no paymentdsir wages under this P
Matrix Level V.

vii. A Qualified Claimant who is eligible to receive &mhancement under t|
Past Matrix Level V will be ineligible to receivdl ather Enhancemer
provided for in the Settlement Agreement for inpsrsuffered during or a
result of the same Qualified Revision Surgery owvé&ed Open Surgic
Procedure Under General Anesthesia.

vili. Under no circumstances should the total benefitouwerable under tr
Matrix Level VI exceed $600,000.

iX. There will be a ten percent (10%) reduction ofsteed Enhancement wh
the Qualified Claimant had a BMI of forty (40) oregter at the time of t
Index Surgery and a fifteen (15%) reduction of siteted award where 1
Qualified Claimant had a BMI of fifty (50) or greatat the time of the Ind
Surgery.

X. There will be a five (5%) reduction of the statedhBncement where t
Qualified Claimant was a current smoker at the tiofethe Qualifie(
Revision Surgery.

PAST MATRIX LEVEL VI (LOST WAGES)

. A Qualified Claimant who lost wages in connaetwith a Qualified Revision Surgery or Re
Revision Surgery may be eligible for lost wages amthis Past Matrix Level VI. Ti
threshold for eligibility will be twenty percent §2o0) of the Qualified Claimard’ aggrega
annual income for the two (2) years preceding bis/mdex Surgery, less any amc
received from the Broadspire Program, to offseneatic loss. Under no circumstances
this Enhancement exceed $200,000.
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FUTURE MATRIX

This matrix (the “ Future MatriX) is intended to compensate Qualified Claimants valftey the
Enroliment Date and within two (2) years of the (fiezl Revision Surgery or the last pestolimen
Covered Open Surgical Procedure Under General Aesist whichever is later, experience ey
specifically set forth in this Future Matrix. Thategories of compensable conditions to be provide
in the Future Matrix are the same as those providenh the Past Matrix.

The Future Matrix is divided into Matrix Levels thdescribe the amount that a Quali
Claimant may be entitled to recover based on (&)ctbmplications that s/he has experienced, (Z
severity of those complications, and (3) certalreobbjective factors.

If a Qualified Claimant is eligible for an Enhanaamh under the Future Matrix, such Quali
Claimant shall receive the amounts stated in th@icgble Matrix Level, subject to any applice
Matrix Levelspecific reductions and limitations and the Enharer@s Benefit Cap. In addition, th
will be no reduction to an Enhancement pursuarthéoFuture Matrix for covered events that o
within one (1) year of the Enroliment Date. Any Bnhements issued pursuant to the Future N
for covered events that occur during the secord) §&ar following the Enrollment Date are subje
a reduction of thirty percent (30%).

|.FUTURE MATRIX LEVEL | (RE- REVISION)
a. Re-Revisior

I. Eligibility: A Qualified Claimant who on or after the Enrollméddte and within two (:
years of the Qualified Revision Surgery or the [@astenrollment Covered Open Surgi
Procedure Under General Anesthesia on that hipcheker is later, underwent a Re
Revision Surgery or subsequent Re-Revision Surgery.

ii. Benefits: If the foregoing eligibility requirements are matQualified Claimant may |
entitled to receive an Enhancement under this Eutatrix Level I(a), calculated in t
same manner and subject to the same limitatioas @svard under Past Matrix Level |
and the Enhancements Benefit Cap, except thatuhed-Matrix Level I(a) Enhancemt
will be subject to a thirty percent (30%) reduction any Re-Revision or subsequent R
Revisions that occur during the secondq2 year following the Enroliment Date.

b. Events Associated with Qualified Revision SurgeryroCovered ReRevision Surgery

I. Eligibility : A Qualified Claimant who on or after the Enroliméate and within tw
(2) years of the Qualified Revision Surgery or thst preenrollment Covered Op
Surgical Procedure Under General Anesthesia on
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that hip, whichever is later, experienced an eamat meets the eligibility requireme
as set forth in Past Matrix Level I(b).

. Benefits: If the foregoing eligibility requirements are mat,Qualified Claimant mz

be entitled to receive an Enhancement under thisréWMatrix Level I(b), calculate
in the same manner and subject to the same lionmstas an award under Past Mz
Level I(b) and the Enhancements Benefit Cap, exitteitthe Future Matrix Level I(
Enhancement will be subject to a thirty percené4g@eduction for any covered eve
that occur during the second"{Ryear following the Enrollment Date.

Il. FUTURE MATRIX LEVEL Il (MAJOR COMPLICATIONS)

Eligibility: A Qualified Claimant who on or after the Enrollmddate and within two (2) yee
of the Qualified Revision Surgery or the last preoliment Covered Open Surgical Procedure L
General Anesthesia on that hip, whichever is |staffers any of the following major complicatiors
documented in contemporaneous Medical Records)lasvé:

a. Additional Surgeries

Eligibility: A Qualified Claimant who on or after the Enrolimdédate and within tw
(2) years of the Qualified Revision Surgery or thst preenrollment Covered Op
Surgical Procedure Under General Anesthesia on himtin which the Affecte
Product was removed, whichever is later, undenaenfdditional Surgery and me
the eligibility requirements as set forth in Pasithk Level ll(a).

. Benefits: If the foregoing eligibility requirements are mat,Qualified Claimant mz

be entitled to receive an Enhancement under thasr&wMatrix Level ll(a), calculate
in the same manner and subject to the same lioigtand reductions as an aw
under Past Matrix Level ll(a) and the Enhancemd3agsefit Cap, except that t
Future Matrix Level ll(a) Enhancement will be sultjgo a thirty percent (30¢
reduction for any covered events that occur dutfiregsecond (2') year following th
Enroliment Date.

b. Dislocation

Eligibility : A Qualified Claimant who on or after the Enroliméate and within tw
(2) years of the Qualified Revision Surgery or thst preenrollment Covered Op
Surgical Procedure Under General Anesthesia on himtin which the Affecte
Product was removed, which ever is later, expeddra dislocation event and me
the eligibility requirements as set forth in Pasithk Level 11(b).
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ii. Benefits: If the foregoing eligibility requirements are mat,Qualified Claimant mz
be entitled to receive an Enhancement under thigr&wMatrix Level lI(b), calculate
in the same manner and subject to the same lioigtand reductions as an aw
under Past Matrix Level lI(b) and the Enhancemddgsefit Cap, except that t
Future Matrix Level ll(b) Enhancement will be sulijgo a thirty percent (30¢
reduction for any covered events that occur dutiregsecond (2') year following th
Enroliment Date.

. Infection

I. Eligibility: A Qualified Claimant who on or after the Enrolimdddte and within tw
(2) years of the Qualified Revision Surgery or thst preenrollment Covered Op
Surgical Procedure Under General Anesthesia on himtin which the Affecte
Product was removed, which ever is later, expeadnan Infection and meets
eligibility requirements as set forth in Past Matrevel 11(c).

ii. Benefits: If the foregoing eligibility requirements are mat,Qualified Claimant mz
be entitled to receive an Enhancement under thasr&wMatrix Level 1l(c), calculate
in the same manner and subject to the same liomstas an award under Past Mz
Level ll(c) and the Enhancements Benefit Cap, eixtegt the Future Matrix Level Il
(c) Enhancement will be subject to a thirty perc@%) reduction for any cover
events that occur during the second)¥ear following the Enrollment Date.

. Foot Drop

I. Eligibility: A Qualified Claimant who on or after the Enrollmdddte and within tw
(2) years of the Qualified Revision Surgery or thst preenrollment Covered Op
Surgical Procedure Under General Anesthesia on himtin which the Affecte
Product was removed, which ever is later, expeedna foot drop and meets
eligibility requirements as set forth in Past Mattevel 11(d).

ii. Benefits: If the foregoing eligibility requirements are mat,Qualified Claimant mz
be entitled to receive an Enhancement under thigr&wMatrix Level lI(d), calculate
in the same manner and subject to the same lionstas an award under the |
Matrix Level 1l(d) and the Enhancements Benefit Caxcept that the Future Mat
Level 1I(d) Enhancement will be subject to a thiggrcent (30%) reduction for &
covered events that occur during the secorit) §&ar following the Enrollment Date.

. Pulmonary Embolism and Deep Vein Thrombosi
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I. Eligibility: A Qualified Claimant who on or after the Enrolimdddte and within tw
(2) years of the Qualified Revision Surgery or thst preenrollment Covered Op
Surgical Procedure Under General Anesthesia on lim@tin which the Affecte
Product was removed, which ever is later, expeddre PE or DVT and meets
eligibility requirements as set forth in Past Maltevel li(e).

ii. Benefits: If the foregoing eligibility requirements are mat,Qualified Claimant me
be entitled to receive an Enhancement under thasr&wMatrix Level ll(e), calculate
in the same manner and subject to the same lionwtas an award under Past Mz
Level ll(e) and the Enhancements Benefit Cap, exttegd the Future Matrix Level I
(e) Enhancement will be subject to a thirty perg@@) reduction for any cover
events that occur during the second')3ear following the Enrollment Date.

FUTURE MATRIX LEVEL Il (MYOCARDIAL INFARCTION)

. Eligibility: A Qualified Claimant who on or after the Enrollmédte and within two (

years of the Qualified Revision Surgery or the fastenrollment Covered Open Surgi
Procedure Under General Anesthesia on that hipchwhiver is later, experiencec
myocardial infarction and meets the eligibility vegments as set forth in Past Ma
Level .

. Benefits: If the foregoing eligibility requirements are matQualified Claimant may |

entitled to receive an Enhancement under this Euldatrix Level Ill, calculated in ti
same manner and subject to the same limitationsreshactions as an award under |
Matrix Level 1l and the Enhancements Benefit Caxcept that the Future Matrix Le
[l Enhancement will be subject to a thirty percé€%) reduction for any covered eve
that occur during the second"{Ryear following the Enroliment Date.

FUTURE MATRIX LEVEL IV (STROKE)

. Eligibility: A Qualified Claimant who on or after the Enrollméddte and within two (

years of the Qualified Revision Surgery or the fastenrollment Covered Open Surgi
Procedure Under General Anesthesia on that higghwéwver is later, experienced a sti
and meets the eligibility requirements as set fortRast Matrix Level IV.

. Benefits: If the foregoing eligibility requirements are matQualified Claimant may |

entitled to receive an Enhancement under this Eutatrix Level IV, calculated in tl
same manner and subject to the same limitationsr@hactions as an award under |
Matrix Level IV and the Enhancements Benefit Caqrept that the Future Matrix Ley
IV Enhancement will be subject to a thirty percg&@%) reduction for any covered eve
that occur during the second"{Ryear following the Enroliment Date.
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VI,

FUTURE MATRIX LEVEL V (DEATH)

. Eligibility: A Qualified Claimant who on or after the Enrollméddte and within two (:

years of the Qualified Revision Surgery or the fastenrollment Covered Open Surgi
Procedure Under General Anesthesia on that hipchwéver is later, died and meets
eligibility requirements as set forth in Past Maltevel V.

. Benefits: If the foregoing eligibility requirements are matQualified Claimant may |

entitled to receive an Enhancement under this Eubdatrix Level V, calculated in tl
same manner and subject to the same limitationsreshactions as an award under |
Matrix Level V and the Enhancements Benefit Cageex that the Future Matrix Level
Enhancement will be subject to a thirty percent430@eduction for any covered eve
that occur during the second"{Ryear following the Enroliment Date.

FUTURE MATRIX LEVEL VI (LOST WAGEYS)

. Eligibility: A Qualified Claimant who on or after the Enrolimédte and within two (:

years of the Qualified Revision Surgery or the fastenrollment Covered Open Surgi
Procedure Under General Anesthesia on that hipshwdwer is later, lost wages and m
the eligibility requirements as set forth in Pasitik Level VI.

. Benefits: If the foregoing eligibility requirements are matQualified Claimant may |

entitled to receive an Enhancement under this Eulatrix Level VI, calculated in tl
same manner and subject to the same limitationsr@hactions as an award under |
Matrix Level VI and the Enhancements Benefit Caqmept that the Future Matrix Ley
VI Enhancement will be subject to a thirty perc&t%) reduction for any covered eve
that occur during the second"{Ryear following the Enroliment Date.
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STRYKER CORPORATION
LIST OF SUBSIDIARIES
As of January 31, 2015

Name of Subsidiary

Alcott Indemnity Company

Benoist Girard SAS

Berchtold + Fritz GmbH

Berchtold Asia SDN BHD

Berchtold China Ltd

Berchtold Consulting GmbH

Berchtold Corporation

Berchtold Deutschland GmbH & Co KG

Berchtold do Brasil Importacao e Exportacao Ltda. EPP
Berchtold Espana S.L.

Berchtold GmbH & Co KG

Berchtold Holding GmbH

Berchtold Holding GmbH (f/k/a Berchtold Holding AG)
Berchtold Italia Srl

Berchtold Japan KK

Berchtold Pacific Pty

Berchtold UK Limited

Cersys, Inc.

Changzhou Orthomed Medical Instruments Company Limited
Colorado Biomedical, Inc.

Concentric Medical Europe SARL

Concentric Medical, Inc.

Everest Biomedical Instruments Company

Gaymar Industries, Inc.

Howmedica International S. de R.L.

Howmedica Osteonics Corp.

Image Guided Technologies, Inc.

Instrumedics, LLC

Jiangsu Chuangyi Medical Instrument Company Limited
Link Technology, Inc.

Mako Surgical, Inc.

Medicycle, Inc.

MediSearch, Inc.

Memometal Technologies SAS

Memometal UK Limited

Memometal, Inc.

MicroDexterity Systems, Inc.

State or Country
of Incorporation

Vermont
France
Germany
Malaysia
China
Switzerland
Delaware
Germany
Brazil
Spain
Germany
Germany
Switzerland
Italy

Japan
Australia
United Kingdom
Delaware
China
Colorado
Belgium
Delaware
Delaware
New York
Panama
New Jersey
Colorado
Michigan
China
Colorado
Delaware
Arizona
Puerto Rico
France
United Kingdom
Delaware
Delaware
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N.V. Stryker SA
Nettrick Limited
00O Stryker

Orthomed (Hong Kong) Medical Instrument Company Limited

Orthovita, Inc.

Osteo France SARL

OtisMed Corporation

ParaMed Corporation

Patient Safety Technologies, Inc.

Pficonprod Pty. Ltd.

Pivot Medical, Inc.

S.E.H.T. SARL

S.IL.R.E., LLC

Shanghai Gongpin Trading Company Limited
SpineCore, Inc.

SSI Divesture, Inc.

Stryker (Barbados) Foreign Sales Corporation
Stryker (Beijing) Healthcare Products Co. Ltd.
Stryker (India) Private Limited

Stryker (Shanghai) Healthcare Products Co., Ltd.

Stryker (Suzhou) Medical Technology Co Ltd.
Stryker (Thailand) Limited

Stryker AB

Stryker Acquisitions BV

Stryker Asia Holdings CV

Stryker Australia LLC

Stryker Australia Pty. Ltd.

Stryker Beteiligungs GmbH

Stryker Biotech LLC

Stryker Canada Holding Company

Stryker Canada LP

Stryker Canadian Management ULC

Stryker Capital BV

Stryker China Limited

Stryker Colombia SAS

Stryker Combo LLC

Stryker Communications, Inc.

Stryker Corporation

Stryker Corporation (Chile) y Compania Limitada
Stryker Corporation (Malaysia) Sdn. Bhd.
Stryker Czech Republic s.r.o.

Stryker do Brasil Ltda.

Stryker EMEA Supply Chain Services BV
Stryker European Coordination Center BV
Stryker European Holdin gs Codperatief U.A.
Stryker European Holdings I, LLC

Belgium

Ireland

Russia

Hong Kong
Pennsylvania
France
California

Utah

Delaware
Australia
Delaware
France

Michigan

China

Delaware
Massachusetts
Barbados

China

India

China

China

Thailand
Sweden

The Netherlands
The Netherlands
Delaware
Australia
Germany
Michigan
Canada
Canada
Canada

The Netherlands
Hong Kong
Colombia
Michigan
Delaware
Michigan

Chile

Malaysia

Czech Republic
Brazil

The Netherlands
The Netherlands
The Netherlands
Delaware






Stryker European Holdings II, LLC
Stryker European Holdings Ill, LLC
Stryker European Holdings IV, LLC
Stryker European Holdings V, LLC
Stryker European Holdings VI, LLC
Stryker European Operations BV
Stryker European Technologies CV
Stryker Far East, Inc.

Stryker Financial Services CV
Stryker Foreign Acquisitions, Inc.
Stryker France Holding SNC

Stryker France MM Holdings SAS
Stryker France SAS

Stryker Funding BV

Stryker Gl Ltd.

Stryker Gl Services CV

Stryker Global Technology Center Private Limited
Stryker GmbH

Stryker GmbH & Co. KG

Stryker Grundstucks GmbH & Co KG
Stryker Grundstucks Verwaltungs GmbH
Stryker Hellas Limited Liability Company Trading in Medical Devices EPE
Stryker Holdings BV

Stryker Hong Kong Holding Ltd
Stryker Iberia, SL

Stryker IFSC Limited

Stryker International Acquisitions BV
Stryker International Holdings BV
Stryker Investment Holdings BV
Stryker Ireland Holdings

Stryker Ireland Limited

Stryker Italia SRL

Stryker Japan Holdings BV

Stryker Japan KK

Stryker Korea Ltd.

Stryker Lebanon (Offshore) SAL
Stryker Leibinger GmbH & Co. KG
Stryker Luxembourg Holdings SARL
Stryker Luxembourg SARL

Stryker Mauritius Holding Ltd.
Stryker Medical Quebec LP

Stryker Medtech KK

Stryker Medtech Limited

Stryker Mexico, S.A. de C.V.

Stryker Nederland BV

Stryker New Zealand Limited

Delaware
Delaware
Delaware
Delaware
Delaware

The Netherlands
The Netherlands
Delaware

The Netherlands
Delaware
France

France

France

The Netherlands
Israel

The Netherlands
India

Austria
Germany
Germany
Germany
Greece

The Netherlands
Hong Kong
Spain

Ireland

The Netherlands
The Netherlands
The Netherlands
Ireland

Ireland

Italy

The Netherlands
Japan

South Korea
Lebanon
Germany
Luxembourg
Luxembourg
Mauritius
Canada

Japan

Ireland

Mexico

The Netherlands
New Zealand






Stryker Newplant GmbH

Stryker NV Operations Limited

Stryker Pacific Limited

Stryker Performance Solutions LLC

Stryker Polska Sp.z.0.0.

Stryker Portugal - Produtos Medicos Unipessoal, Lda.
Stryker Puerto Rico Limited

Stryker Real Estate BV

Stryker Romania SRL

Stryker SA

Stryker Sales Corporation

Stryker Servicios Administrativos S. de R.L. de C.V.
Stryker Singapore Private Limited

Stryker South Africa (Proprietary) Limited

Stryker Spain Holding, SL

Stryker Spine SA

Stryker Spine SAS

Stryker Sustainability Solutions, Inc.

Stryker Tibbi Cihazlan Sanayi Ve Ticaret Limited
Stryker Trauma GmbH

Stryker Trauma SA

Stryker Trauma SAS

Stryker U.S. Holding LLC

Stryker UK Limited

Stryker Verwaltungs GmbH

Stryker-Osteonics SA

SurgiCount Medical, Inc.

Surpass Medical, Ltd.

Trauson (China) Medical Instrument Company Limited
Trauson (Hong Kong) Company Limited

Trauson Holdings (BV) Limited

Trauson Holdings (Hong Kong) Company Limited
Trauson Holdings Company Limited

Waterloo Bedding Co.

Switzerland
Ireland

Hong Kong
New Jersey
Poland
Portugal

Ireland

The Netherlands
Romania
Switzerland
Michigan
Mexico
Singapore
South Africa
Spain
Switzerland
France
Delaware
Turkey
Germany
Switzerland
France
Delaware
United Kingdom
Germany
Switzerland
California

Israel

China

Hong Kong
British Virgin Islands
Hong Kong
Cayman Islands
Canada

Stryker Corporation directly or indirectly owns 100% of the outstanding voting securities of each of the above-

named subsidiaries.



EXHIBIT 23())

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the following Registration Statements:

(1) Registration Statement (Form S-3 No. 333-186953) of Stryker Corporation, and
(2) Registration Statement (Form S-8 Nos. 333-78201, 333-140961, 333-150396 and 333-179142) of Stryker

Corporation;

of our reports dated February 12, 2015, with respect to the consolidated financial statements and schedule of Stryker
Corporation and subsidiaries and the effectiveness of internal control over financial reporting of Stryker Corporation and

subsidiaries included in this Annual Report (Form 10-K) for the year ended December 31, 2014.

/sl ERNST & YOUNG LLP

Grand Rapids, Michigan
February 12, 2015



EXHIBIT 31(i)
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
I, Kevin A. Lobo, certify that:
1. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2014 of Stryker Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared,;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing
the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: February 12, 2015
/sl KEVIN A. LOBO

Kevin A. Lobo
President and Chief Executive Officer




EXHIBIT 31(ii)

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

[, William R. Jellison, certify that:
1. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2014 of Stryker Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing
the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: February 12, 2015

/s/ WILLIAM R. JELLISON

William R. Jellison
Vice President, Chief Financial Officer



Exhibit 32(i)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Stryker Corporation (the “Company”) for the year ended December 31, 2014
(the “Report™), I, Kevin A. Lobo, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/ KEVIN A. LOBO
Kevin A. Lobo

President and Chief Executive Officer
February 12, 2015




Exhibit 32(ii)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Stryker Corporation (the “Company”) for the year ended December 31, 2014
(the “Report™), I, William R. Jellison, Vice President, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/ WILLIAM R. JELLISON

William R. Jellison

Vice President, Chief Financial Officer
February 12, 2015




