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OUR MISSION

Alleviate pain and improve
the quality of life for people
around the world.

GUIDING PRINCIPLES

) Respect the contributions and perspectives of all Team Members.

We respect Team Members for their individual contributions and diverse perspectives. We support Team Members’
professional growth and provide them with opportunities to share in the company’s success.

° Commit to the highest standards of patient safety, quality and integrity.

We commit to the highest standards of patient safety and quality in our products and services and to world-class integrity
and ethical business practices.

° Focus our resources in areas where we will make a difference.

We focus our resources in areas where we will make the greatest impact for our customers and patients through our
collective knowledge of the disease state or market, established infrastructure, relevant engineering expertise and
skillsets.

° Ensure the company’s return is equivalent to the value we provide our customers and
patients.

We innovate to provide value through effective and efficient solutions for customers and improved outcomes for patients
to ensure the company'’s return is equivalent to the value we provide our customers and patients.
° Give back to our communities and people in need.

We partner with communities where we live and work and support causes and programs that forward our mission for
people in need.
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@ ZIMMER BIOMET

March 27, 2019

LETTER FROM OUR CHAIRMAN
TO OUR SHAREHOLDERS

Dear Fellow Shareholders,

On behalf of my fellow directors, | want to thank you for your interest in Zimmer Biomet. Your investments make it possible for Zimmer Biomet
to deliver innovative products and solutions that improve the quality of life for people around the world.

Shareholders will be voting on three matters at our 2019 annual meeting — election of directors, ratification of the appointment of
PricewaterhouseCoopers LLP and approval, on an advisory basis, of the compensation of our named executive officers. | encourage you to
read the pages that follow and ask for your support on these matters.

This letter highlights some of the actions we have taken over the past year to move Zimmer Biomet forward and represent your interests as
shareholders.
Innovating to Improve Lives

Under the leadership of our Chief Executive Officer, we continued to advance our mission and capitalize on new technologies while
addressing the needs of a growing and aging patient population. Among other accomplishments, we:

e Introduced additions to our flagship Persona ® system, including partial, cementless and revision knee replacement;
e Achieved FDA clearance for our ROSA ® Knee System for Robotically-Assisted Surgeries; and
e Launched Zimmer Biomet mymobility™ to facilitate a new level of connection between patients and their surgical care teams.

At the same time, we took action to restore supply and ensure quality for our products. Your Board is very active in the development of the
corporate strategy and an important part of that work is value creation. Your management team is relentlessly focused on improving execution
and we believe Zimmer Biomet'’s results are beginning to reflect that focus.

Experienced Leaders, Committed to Diversity and Refreshment

We are focused on ensuring we have the right people on the Board to implement the highest standards of integrity and fiduciary responsibility
and keep the interests of shareholders and all other Zimmer Biomet stakeholders — patients, healthcare professionals, Team Members and
the communities in which we operate — at the center of our priorities.

We are pleased to have added two exceptional directors in 2018 who complement our ongoing directors’ skills, experiences and attributes.
They are:

e Tessa Hilado, former Executive Vice President and Chief Financial Officer of Allergan plc, who brings more than 30 years of
financial and leadership experience to Zimmer Biomet; and

e Syed Jafry, Senior Vice President and President, Asia Pacific, EMEA and Emerging Markets of Thermo Fisher Scientific Inc., who
has more than 30 years of global operations and management experience in healthcare, infrastructure, energy and chemical
industries.

Your directors are leaders with extensive experience in areas that matter to Zimmer Biomet’s businesses, including product innovation,
strategic business planning, global operations, market access and reimbursement, corporate finance and risk management. We also
understand the importance of diversity and refreshment: the average age, average tenure and percentage of female representation of your
directors compare favorably to S&P 500 Index benchmarks.
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Executive Compensation Aligned with Shareholder Interests

As described in the following pages, in 2018 we adopted new, simplified performance metrics for our long-term incentive awards to more
tightly align our executive compensation to your returns and our long-term sustainability and performance.

The Board is focused on progress toward meaningful and realistic performance goals, while encouraging critical leadership retention and
boosting morale across the company. Our strategy is reflected in all of our incentive structures and we are pleased with the significant
progress Zimmer Biomet has made over the past year.

We remain committed to serving your interests in 2019 and beyond, and are confident in the future of Zimmer Biomet.

On behalf of the entire Board of Directors, thank you for your continued support of Zimmer Biomet.

Sincerely,

Cﬁ%ﬁgﬂ%

Larry C. Glasscock
Chairman of the Board

2 Zimmer Biomet
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@ ZIMMER BIOMET

March 27, 2019

LETTER FROM OUR CHIEF EXECUTIVE OFFICER
TO OUR SHAREHOLDERS

Dear Fellow Shareholders,

Zimmer Biomet is a global leader in musculoskeletal healthcare with a rich 90-year history, strong brand recognition and significant global
reach. We develop innovative solutions that support healthcare professionals in alleviating pain and improving the quality of life for people
around the world. Our solutions and pioneering products target therapies across the full continuum of care.

When | stepped into the role of CEO in December 2017, we focused on identifying and implementing a two-year turnaround plan to reshape
Zimmer Biomet and return the company to offense. In 2018, our team worked diligently and | am proud of the progress we have made.

Our efforts over the past 15 months have been concentrated in five key areas:

o Supply recovery. We are focused on addressing our supply recovery and optimizing supply efficiencies to ensure our supply
chain will not be a barrier to growth.

e Quality remediation. In order to achieve best-in-class quality standards, we have made significant investments in quality
remediation, including enhancing our sustainability and reducing the cost of poor execution.

e New product introductions and differentiated portfolio. We are continuing to develop unmatched, differentiated products and
solutions to grow our share in high-value markets through robotics and integrated technologies. In 2018, we delivered new
products on schedule, expanding our unique ecosystem of solutions. Looking ahead, | am excited by our renewed sense of focus,
innovative portfolio and robust product pipeline.

e Mission and culture. In early 2018, we rolled out a new One Zimmer Biomet Mission, which established a winning culture
centered on performance and accountability. Redefining the way we operate and approach the market is critical to our success.

e Talent and structure. We have the right talent and structure in place to support our remediation and quality efforts and drive our
offense forward. Of 14 leaders, including myself, 70 percent are new to the leadership team.

We believe these efforts will enable us to fulfill our goals to return to offense and drive sustainable growth in 2019, 2020 and beyond. As we
look toward the future, we will strive to execute on our three strategic pillars to:

e Establish Zimmer Biomet as a best and preferred place to work ;
e Reinforce our position as a trusted partner across the healthcare industry and regulatory community; and
e Become a top quartile performer .

We know that to attract and retain long-term investors, we have to execute on our strategic plan and deliver strong value and sustainable
results. | am confident that our operational and commercial execution, broad portfolio of differentiated solutions and integrated product
pipeline will bring Zimmer Biomet into the next phase of growth — with a near-term objective to consistently deliver quarterly revenue growth at
or above our weighted average market growth rate in 2020.
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We are deeply grateful for your investment in us and | assure you that we are committed to returning Zimmer Biomet to offense.

Sincerely,

5 ORI TR

Bryan C. Hanson
President and
Chief Executive Officer

4 Zimmer Biomet
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Your Progress. Our Promise.™
At Zimmer Biomet,
we don't just make medical devices,

we help millions of people
live better lives.

March 27, 2019

DEAR FELLOW SHAREHOLDERS:

We look forward to your attendance either in person or by proxy at the 2019 Annual Meeting of Shareholders of Zimmer Biomet Holdings, Inc.
We will hold the meeting at 8:00 a.m. Eastern Time on Friday, May 10, 2019 at The Conrad Indianapolis, 50 West Washington Street,
Indianapolis, Indiana 46204.

You will find information regarding the matters to be voted on in the attached Notice of Annual Meeting of Shareholders and Proxy Statement.
We are sending many of our shareholders a notice regarding the availability of this proxy statement, our 2018 Annual Report and other proxy
materials via the Internet. This electronic process gives you fast, convenient access to the materials, reduces the impact on the environment
and reduces our printing and mailing costs. A paper copy of these materials can be requested using one of the methods described in the
materials.

Your vote is important. Whether or not you plan to attend the meeting in person, it is important that your shares be represented. Please vote
as soon as possible.

Sincerely,

Bryan C. Hanson
President and
Chief Executive Officer

Zimmer Biomet Holdings, Inc.
345 East Main Street
Warsaw, Indiana 46580
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING
STATEMENTS

The statements included in this proxy statement, including in the “Letter from Our Chairman to our Shareholders,” the “Letter from Our Chief
Executive Officer to our Shareholders” and in the section entitled “Executive Compensation — Compensation Discussion and Analysis —
Executive Summary,” regarding future financial performance, results of operations, expectations, plans, strategies, priorities and other
statements that are not historical facts are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking
statements are based upon current beliefs, expectations and assumptions and are subject to significant risks, uncertainties and changes in
circumstances that could cause actual results to differ materially from the forward-looking statements. A detailed discussion of risks and
uncertainties that could cause actual results and events to differ materially from such forward-looking statements is included in the section
titled “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2018. Readers of this proxy statement are
cautioned not to rely on these forward-looking statements, since there can be no assurance that these forward-looking statements will prove
to be accurate. We expressly disclaim any obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

6 Zimmer Biomet
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ZIMMER BIOMET HOLDINGS, INC.
345 East Main Street
Warsaw, Indiana 46580

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
OF ZIMMER BIOMET HOLDINGS, INC.

To Be Held May 10, 2019

TIME AND DATE
8:00 a.m. Eastern Time on Friday, May 10, 2019

PLACE
The Conrad Indianapolis, 50 West Washington Street, Indianapolis, Indiana 46204

ITEMS OF BUSINESS

Elect 11 directors to serve until the 2020 annual meeting of shareholders

Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2019
Approve, on a non-binding advisory basis, named executive officer compensation (“Say on Pay”)

Transact such other business as may properly come before the meeting and any postponement(s) or adjournment(s) thereof

RECORD DATE
March 11, 2019

By Order of the Board of Directors

M T

Chad F. Phipps
Senior Vice President, General Counsel and
Secretary

March 27, 2019

Your Vote Is Important. You are cordially invited to attend the annual meeting in person. To ensure your shares will be voted at the
meeting, however, we strongly urge you to review the proxy statement and vote your shares as soon as possible.

INTERNET

www.ProxyVote.com

®

TELEPHONE

1-800-690-6903

o

MAIL

Mail your proxy card /
vote instruction form

O




IN PERSON

Vote in person at the meeting

ANNUAL REPORT

This booklet contains our Notice of Annual Meeting of Shareholders and Proxy Statement. Our 2018 Annual Report, which includes our

Annual Report on Form 10-K for the year ended December 31, 2018, accompanies this booklet. Our 2018 Annual Report is not a part of
our proxy solicitation materials.
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Zimmer Biomet

PROXY STATEMENT SUMMARY

We are providing this proxy statement in connection with the solicitation of proxies by our Board of Directors for use at our 2019 annual
meeting of shareholders to be held on Friday, May 10, 2019. The Notice of Annual Meeting of Shareholders and related proxy materials, or a
Notice of Internet Availability, were first sent to shareholders on or about March 27, 2019. This summary highlights information contained
elsewhere in this proxy statement. It does not contain all of the information you should consider, and we urge you to read the entire proxy
statement, as well as our 2018 Annual Report, before voting.

MATTERS FOR SHAREHOLDER VOTING

PROPOSAL 1 — Election of Directors

Our Board recommends a vote FOR each nominee.

e Our Board is committed to independent oversight of Zimmer Biomet
e Ten of our eleven director nominees are independent and our Board is led by an independent Chairman
e Key information regarding all of our director nominees is summarized in the table below

See pages 11-17 for further information.

Director Nominees

Other Committee Memberships
Director Public

Nominee Age  Since Principal Occupation Independent Boards A C&D CG QR&T

Christopher B. Begley 66 2012 Retired Executive Chairman & CEO v 1 v Chair
Hospira, Inc.

Betsy J. Bernard 63 2009 Retired President 4 1 v Chair
AT&T Corp.

Gail K. Boudreaux 58 2012 President & CEO v 1 v v
Anthem, Inc.

Michael J. Farrell 46 2014 CEO v 1 v v
ResMed Inc.

Larry C. Glasscock * 70 2001 Retired Chairman, President & CEO v 2 v v
Anthem, Inc.

Robert A. Hagemann 62 2008 Retired Senior VP & CFO v 2  Chair v
Quest Diagnostics Incorporated

Bryan C. Hanson 52 2017 President & CEO 0
Zimmer Biomet Holdings, Inc.

Arthur J. Higgins 63 2007 President & CEO v 2(1) Chair v
Assertio Therapeutics, Inc.

Maria Teresa Hilado 54 2018 Retired Executive VP & CFO v/ 2 v v
Allergan plc

Syed Jafry 55 2018 SVP & President, Asia Pacific, EMEA and Emerging v 0 v v
Markets
Thermo Fisher Scientific, Inc.

Michael W. Michelson 67 2015 Senior Advisory Partner, v 1 v v
KKR Management LLC,
the general partner of
KKR & Co. L.P.

A Audit

C&MD Compensation & Management Development

CG Corporate Governance

QR&T Quality, Regulatory & Technology

* Chairman of the Board

Q)] See “Limit on Other Directorships” on page 20.
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PROXY STATEMENT SUMMARY

Board Composition

3of 11 3of11
Female Born Outside the LS.

)

<Gyrs 58yrs =yrs

4bs  480s  B0s  VOs

60 years 10 of 11 6 years
Average Age Independent Average Tenure

Corporate Governance Highlights

Independent Chairman of the Board

Fully Independent Board Committees

Annual Board and Committee Evaluations

Annual Election of All Directors by Majority Vote in Uncontested Director Elections
Robust Succession Planning and Risk Oversight

Independent Directors Regularly Meet Without Management Present

Independent Director Equity-Based Compensation Not Paid Out Until Cessation of Service
Single Class Voting Structure (One Share, One Vote)

Code of Business Conduct and Ethics for Directors, Officers and Employees
Independent Director Mandatory Retirement Age

No Supermajority Voting Requirements

No Shareholder Rights Plan (Poison Pill)

XIXIJIS SIS S SIS S
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PROXY STATEMENT SUMMARY

PROPOSAL 2 — Ratification of the Appointment of PricewaterhouseCoopers LLP

Our Board recommends a vote FOR this proposal.

See page 31 for further information.

PROPOSAL 3 — Advisory Vote to Approve Named Executive Officer Compensation

Our Board recommends a vote FOR this proposal.

See page 35 for further information.

Executive Compensation Best Practices

What We Do

v Pay for performance

v Establish challenging performance goals in incentive plans

v Require robust stock ownership guidelines

v Require termination of employment in connection with a change in control for accelerated equity vesting (double trigger)
v Require non-competition agreement for equity award eligibility

v/ Require shares received upon equity award vesting to be retained in accordance with stock ownership guidelines

v Provide limited executive perquisites

v Subject executives’ cash and equity-based incentives to clawback, including in the event of a violation of our

Code of Business Conduct and Ethics or other conduct deemed detrimental to the interests of the company
(equity-based incentives)

What We Don’t Do

Offer employment contracts to our executives

Pay dividends or accrue dividend equivalents on unearned performance-based equity awards

Provide excise tax gross-ups in new change in control severance agreements (since 2009)

Allow hedging or pledging of company securities

XXX XX

Reprice or exchange underwater stock options without shareholder approval

10 Zimmer Biomet
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CORPORATE GOVERNANCE

CORPORATE GOVERNANCE

At Zimmer Biomet, it’s not just what we make. It's what we make possible. Simply put, we are in the business of changing people’s lives. We
are humbled by that fact and take our responsibility seriously. Because of this, the way we conduct our business is critically important. We are
committed to effective corporate governance, adhere to the highest ethical standards and act as a responsible member of our communities.

Our business is managed under the direction of our Board of Directors. The Board has responsibility for establishing broad corporate policies
and for our overall performance.

PROPOSAL 1 — Election of Directors

Based upon the recommendation of the Corporate Governance Committee, the Board has nominated 11 directors for election at the annual
meeting to hold office until the 2020 annual meeting and the election of their successors. All of the nominees currently are serving as our
directors. Each nominee agreed to be named in this proxy statement and to serve if elected. All of the nominees are expected to attend the

2019 annual meeting.
Unless otherwise instructed, the persons named as proxies will vote all proxies received for the election of each of the nominees.

Our Board recommends a vote FOR each nominee for director.
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CORPORATE GOVERNANCE

DIRECTOR NOMINEES

Age BB

Director Since 2012

Board Committees

* Compensation and
Management Development
Committee

* Quality, Regulatory and
Technology Committee (Chair)

Betsy J. Bernard

Age B3

Director Since 2009

Board Committees

*  Audit Committes

* Corporate Governance
Committee (Chair)

Executive Chairman of the Board of Hospira, Inc. from May 2007
until his retirement in January 2012. Mr. Begley also served as
Chief Executive Officer from April 30, 2004, when Hospira was spun
off from Abbott Laboratories, to March 2011. Prior to that, Mr.
Begley served in various positions with Abbott between 1986 and
2004, most recently as Senior Vice President of Abbott’'s Hospital
Products division. He earned a bachelor’s degree from Western
lllinois University and an MBA from Northern lllinois University.

Other Public Board Memberships

e Hanger, Inc. (Chairman of the Board)

e Past director and Non-Executive Chairman of Adtalem Global
Education Inc. (formerly known as DeVry Education Group Inc.)
(until November 2017)

e Past director and Non-Executive Chairman of The Hillshire
Brands Company (until August 2014)

Other Relevant Experience

e Past director of the Advanced Medical Technology Association
(“AdvaMed”), the medical device industry’s trade association

e Past director of the National Center for Healthcare Leadership

Skills and Qualifications

Christopher B. Begley’s past experience as the Chairman and CEO
of Hospira, Inc., a leading provider of injectable drugs and infusion
technologies, and previously as the senior vice president of two
Abbott divisions, has provided him with extensive management
experience at two multinational, publicly traded healthcare
companies. In these senior leadership roles, Mr. Begley gained in-
depth knowledge of the healthcare industry and strategies for
developing and marketing products in this highly regulated area. He
also gained significant experience in strategic planning, risk
management and financial management. Mr. Begley serves, and
has served for more than 10 years, as a director of other public
companies, including service as chairman of the board.

12 Zimmer Biomet

President of AT&T Corp. from October 2002 until her retirement in
December 2003. From April 2001 to October 2002, Ms. Bernard
was Chief Executive Officer of AT&T Consumer. Prior to joining
AT&T, Ms. Bernard held senior executive positions with Qwest
Communications International Inc., US WEST, Inc., AVIRNEX
Communications Group and Pacific Bell. Ms. Bernard received a
B.A. degree from St. Lawrence University, an MBA from Fairleigh
Dickenson University and an M.S. in management from Stanford
University’s Sloan Fellowship Program.

Other Public Board Memberships
e Principal Financial Group, Inc.
e Past director of SITO Mobile, Ltd. (until June 2017)

Skills and Qualifications

Betsy J. Bernard’s past experience in senior executive roles with
leading global telecommunications companies, including her service
as President of AT&T Corp., has provided her with expertise in
financial management, brand management, marketing, enterprise
sales, customer care, operations, product management, electronic
commerce, executive compensation, strategic planning and
mergers and acquisitions. Ms. Bernard’s experience has led our
Board to determine that she is an “audit committee financial expert
as that term is defined in Securities and Exchange Commission
(“SEC”) rules. She serves, and has served for more than 15 years,
as a director of other public companies, including service as
chairman of the board and lead independent director, and she has
experience chairing the nominating and governance committees of
several public company boards, including ours.
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Gail K. Boudreaux

Age 58

Director Since 2012

Board Committees

*  Audit Committes

* Corporate Governance
Committee

CORPORATE GOVERNANCE

Michael J. Farrell

Age 46

Director Since 2014

Board Committees

* Compensation and
Management Development
Committee

* Corporate Governance
Committee

President and Chief Executive Officer, Anthem, Inc. since
November 2017. Previously, Ms. Boudreaux served as Chief
Executive Officer and Founder, GKB Global Health, LLC from 2015
to November 2017. Prior to that, she served as Chief Executive
Officer of UnitedHealthcare from January 2011 to November 2014
and Executive Vice President of UnitedHealth Group from May
2008 to February 2015. From 2005 to 2008, Ms. Boudreaux served
as Executive Vice President, External Operations for Health Care
Services Corporation (“‘HCSC”), and prior to that served as
President of Blue Cross and Blue Shield of lllinois, a division of
HCSC. Before joining HCSC, Ms. Boudreaux held various positions
at Aetna, including Senior Vice President, Aetna Group Insurance.
Ms. Boudreaux earned a bachelor’s degree in psychology from
Dartmouth College and an MBA from Columbia Business School.

Chief Executive Officer of ResMed Inc. since March 2013. Prior to
that appointment, Mr. Farrell served as President, Americas for
ResMed from 2011 to 2013. He was previously Senior Vice
President of the global business unit for sleep apnea therapeutic
and diagnostic devices from 2007 to 2011, and before that he held
various senior roles in marketing and business development. Before
joining ResMed in September 2000, Mr. Farrell worked in
management consulting, biotechnology, chemicals and metals
manufacturing at Arthur D. Little, Genzyme Corporation, The Dow
Chemical Company and BHP Billiton. Mr. Farrell holds a bachelor of
engineering, with first-class honors, from the University of New
South Wales, a master of science in chemical engineering from the
Massachusetts Institute of Technology and an MBA from the MIT
Sloan School of Management.

Other Public Board Memberships

e Anthem, Inc.

e Past director of Xcel Energy Inc. (until December 2017)
e Past director of Novavax, Inc. (until November 2017)

Other Public Board Memberships
e ResMed Inc.

Other Relevant Experience

e Director of AdvaMed

Skills and Qualifications

Gail K. Boudreaux’s service as the President and CEO of Anthem,
Inc., a Fortune 50 company and leading health benefits provider,
and her past service as the CEO of UnitedHealthcare, provide her
with significant experience in managing large, highly complex
regulated enterprises with a focus on strategic growth, corporate
culture and operational effectiveness. Through more than three
decades of service in key leadership and senior management
positions in the healthcare industry, Ms. Boudreaux has developed
expertise in corporate strategy, financial analysis, risk management
and governance. Ms. Boudreaux’s experience has led our Board to
determine that she is an “audit committee financial expert” as that
term is defined in SEC rules. She serves, and has served for more
than 10 years, as a director of other public companies as well as a
director of several nonprofit, educational and healthcare
organizations.

Skills and Qualifications

Michael J. Farrell's service as CEO of ResMed Inc., a global leader
in the development, manufacturing, distribution and marketing of
medical products for the diagnosis, treatment and management of
respiratory disorders, provides him with significant experience
leading a highly regulated, global medical device company.

Mr. Farrell is spearheading the company’s expansion into emerging
markets and its investments in connected health and digital health,
major growth initiatives for ResMed that fit well with our own plans
for global growth. In his prior roles, Mr. Farrell led ResMed’s M&A
and alliance creation activities, as well as the marketing function. In
addition, during his tenure with ResMed, Mr. Farrell has gained
domestic and international P&L experience, first as head of the
company’s major global business unit, and then as President,
Americas. Mr. Farrell's experience has given him a strong
understanding of key aspects of leading a highly regulated, global
healthcare company such as ours, including financial management,
business integration, strategic planning, operations, product
innovation, new product launches and international expansion.
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CORPORATE GOVERNANCE

Larry C. Glasscock

Age 70

Director Since 2001 and

MNon-Executive Chair Since 2013

Board Committees

*  Audit Committes

* Corporate Governance
Committee

Robert A, Hagemann

Age 62
Director Since 2008
Board Committees

*  Audit Committee (Chair)

* Quality, Regulatory and
Technology Committee

Chairman of WellPoint, Inc. (now Anthem, Inc.) from 2005 until
2010. Mr. Glasscock also served as President and Chief Executive
Officer of WellPoint, Inc. from 2004 to 2007. Mr. Glasscock served
as Chairman, President and Chief Executive Officer of Anthem, Inc.
from 2003 to 2004 and served as President and Chief Executive
Officer of Anthem, Inc. from 2001 to 2003. Mr. Glasscock earned a
B.B.A. from Cleveland State University. He also completed the
Commercial Bank Management Program at Columbia University.

Other Public Board Memberships
e Simon Property Group, Inc. (Lead Independent Director)
e Sysco Corporation

Skills and Qualifications

Larry C. Glasscock’s past experience as Chairman and CEO of
Anthem, Inc. has provided him with in-depth knowledge of the
healthcare industry and healthcare payment and reimbursement
processes. He also gained significant experience in strategic
planning, risk management, financial management and business
integration. His executive experience includes completing multiple
acquisitions, developing and implementing turnaround and growth
strategies, designing enterprise risk management processes and
developing talent and participating in successful leadership
transitions. In addition, Mr. Glasscock also worked in financial
services for over 20 years, where he developed financial and
marketing skills, and in human resources for four years, where he
gained a strong understanding of, and skills related to,
compensation and benefits. Mr. Glasscock’s experience has led our
Board to determine that he is an “audit committee financial expert”
as that term is defined in SEC rules. He serves, and has served for
more than 10 years, as a director of other public companies,
including service as chairman of the board and lead independent
director.

14 Zimmer Biomet

Senior Vice President and Chief Financial Officer of Quest
Diagnostics Incorporated until his retirement in July 2013.

Mr. Hagemann joined Corning Life Sciences, Inc., a subsidiary of
Quest Diagnostics’ former parent company, Corning Incorporated,
in 1992, and held roles of increasing responsibility before being
appointed Chief Financial Officer of Quest Diagnostics in 1998.
Prior to joining Corning, Mr. Hagemann held senior financial
positions at Prime Hospitality, Inc. and Crompton & Knowles, Inc.
He was also previously employed by Arthur Young & Co., a
predecessor company to Ernst & Young. Mr. Hagemann holds a
B.S. in accounting from Rider University and an MBA from Seton
Hall University.

Other Public Board Memberships
e Graphic Packaging Holding Company
e Ryder System, Inc.

Skills and Qualifications

Robert A. Hagemann’s past experience as the CFO of Quest
Diagnostics Incorporated, a leading provider of diagnostic testing
information services, has given him financial management
expertise, as well as significant experience in strategic planning,
business development, business integration, operations, talent
management and information technology. His experience as an
executive in the healthcare industry and his financial acumen
enable him to evaluate and understand the impact of business
decisions on our financial statements and capital structure.

Mr. Hagemann’s experience has led our Board to determine that he
is an “audit committee financial expert” as that term is defined in
SEC rules. He also serves as a director of other public companies.
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Age 52
Director Since 2017
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Arthur J. Higgins

Age 63

Director Since 2007

Board Committees

* Compensation and
Management Development
Committee (Chair)

* Quality, Regulatory and
Technology Committee

President and Chief Executive Officer and a member of the Board
of Directors of the company since December 2017. Previously, Mr.
Hanson served as Executive Vice President and President,
Minimally Invasive Therapies Group of Medtronic plc from January
2015 until joining Zimmer Biomet. Prior to that, he was Senior Vice
President and Group President, Covidien of Covidien plc from
October 2014 to January 2015; Senior Vice President and Group
President, Medical Devices and United States of Covidien from
October 2013 to September 2014; Senior Vice President and Group
President of Covidien for the Surgical Solutions business from July
2011 to October 2013; and President of Covidien’s Energy-based
Devices business from July 2006 to June 2011. Mr. Hanson held
several other positions of increasing responsibility in sales,
marketing and general management with Covidien from October
1992 to July 2006. Mr. Hanson holds a Bachelor of Science degree
in Finance from Florida State University. He also completed the
Kellogg School of Management Finance for Executives program in
2010 and the Harvard Executive Education in Leadership program
in 2013.

Other Relevant Experience

e Director of Americares, an emergency response and global
health organization committed to saving lives and building
healthier futures for people in crisis

Skills and Qualifications

Bryan C. Hanson'’s service as our President and CEO and his past
service in Group President roles with Medtronic and Covidien have
given him extensive experience in the medical device industry
leading, growing and transforming large, highly regulated global
enterprises. Mr. Hanson has significant experience in financial
management, strategic planning, mergers and acquisitions,
business integration, risk management and in dealing with the many
regulatory aspects of our business. His knowledge and
understanding of the medical device industry in general, and our
global businesses in particular, enable him to provide crucial insight
to our Board into strategic, management and operational matters.
Mr. Hanson provides an essential link between management and
the Board on management'’s business perspectives.

(1) See “Limit on Other Directorships” on page 20.

President, Chief Executive Officer and a member of the board of
directors of Assertio Therapeutics, Inc. (formerly known as
Depomed, Inc.) since March 2017. Consultant, Blackstone
Healthcare Partners of The Blackstone Group since June 2010.
Previously, Mr. Higgins served as Chairman of the Board of
Management of Bayer HealthCare AG from January 2006 to May
2010 and Chairman of the Bayer HealthCare Executive Committee
from July 2004 to May 2010. Prior to joining Bayer HealthCare in
2004, Mr. Higgins served as Chairman, President and Chief
Executive Officer of Enzon Pharmaceuticals, Inc. from 2001 to
2004. Prior to that, Mr. Higgins spent 14 years with Abbott
Laboratories, most recently as President of the Pharmaceutical
Products Division from 1998 to 2001. He graduated from
Strathclyde University, Scotland and holds a B.S. in biochemistry.

Other Public Board Memberships (1)

e Assertio Therapeutics, Inc.

e Ecolab Inc.

e Past director of Endo International plc (until March 2017)

e Past director of Resverlogix Corp. (until February 2014)

Other Relevant Experience

e Past director of the Pharmaceutical Research and Manufacturers
of America

e Past member of the Council of the International Federation of
Pharmaceutical Manufacturers and Associations

e Past president of the European Federation of Pharmaceutical
Industries and Associations

Skills and Qualifications

Arthur J. Higgins has extensive senior leadership experience in the
global healthcare market. Through leadership positions with large
healthcare developers and manufacturers in both the U.S. and
Europe, he has gained deep knowledge of the healthcare market
and the strategies for developing and marketing products in this
highly regulated area. His knowledge and industry background
allow him to provide valuable insight to our business. In addition, his
perspective gained from years of operating global businesses and
his background in working with high growth companies provide him
experiences from which to draw to advise us on strategies for
sustainable growth. Through his current and past executive
positions, he has also gained significant exposure to enterprise risk
management as well as quality and operating risk management
necessary in a highly regulated industry such as healthcare.
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Maria Teresa (Tessa) Hilado

Age 54

Director Since 2018

Board Committees

*  Audit Committes

* Corporate Governance
Committes

Age 55

Director Since 2018

Board Committees

* Compensation and
Management Development
Committee

* Quality, Regulatory and
Technology Committee

Executive Vice President and Chief Financial Officer of Allergan plc,
a global pharmaceutical company, from December 2014 until her
retirement in February 2018. Prior to joining Allergan, Ms. Hilado
served as Senior Vice President, Finance and Treasurer of PepsiCo
Inc. from 2009 until 2014. She previously served as Vice President
and Treasurer for Schering-Plough Corp. from 2008 to 2009 and
spent more than 17 years with General Motors Co. in leadership
roles of increasing responsibility, including Assistant Treasurer from
2006 to 2008 and Chief Financial Officer, GMAC Commercial
Finance LLC from 2001 to 2005. She began her career with Far
East Bank and Trust Co. in Manila, Philippines. Ms. Hilado earned a
Bachelor’'s degree in Management Engineering from Ateneo de
Manila University in the Philippines and an MBA from the University
of Virginia Darden School of Business.

Other Public Board Memberships
e Campbell Soup Company
e H.B. Fuller Company

Skills and Qualifications

Maria Teresa (Tessa) Hilado has more than three decades of
demonstrated financial expertise in leading roles at several large,
global corporations, including her past experience as CFO of
Allergan plc, a global pharmaceutical company. She has extensive
experience in global finance, treasury, tax, mergers and
acquisitions, business development and investor relations, as well
as experience in the healthcare, consumer packaged goods and
automotive industries. Ms. Hildado’s experience has led our Board
to determine that she is an “audit committee financial expert” as that
term is defined in SEC rules. She also serves as a director of other
public companies.
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Senior Vice President and President, Asia Pacific, EMEA and
Emerging Markets of Thermo Fisher Scientific, Inc. since
September 2017. Mr. Jafry is responsible for all business
geographies outside the U.S. He joined Thermo Fisher Scientific in
March 2005 and served in numerous roles of increasing
responsibility prior to being appointed to his current position. Mr.
Jafry started his career at Glaxo Pharmaceuticals in London. Prior
to joining Thermo Fisher Scientific, he served for 18 years at
General Electric, where he held commercial, product management
and general management roles in the U.S., Netherlands,
Switzerland and China, most recently serving as President of GE
Sensing Asia. Mr. Jafry holds a Bachelor’'s degree in Mechanical
Engineering from Lahore University in Pakistan, a Master’'s degree
in Mechanical Engineering from the University of Massachusetts
and a Master’s certificate in Marketing and Management from
Harvard University Extension School.

Skills and Qualifications

Syed Jafry has more than three decades of global operations and
management experience in executive roles at several large, global
organizations, including his current role as Senior Vice President
and President, Asia Pacific, EMEA and Emerging Markets of
Thermo Fisher Scientific Inc., a world leader in serving science,
supporting customers in pharma, biotech, healthcare and other
industries. Mr. Jafry’s experience has given him a strong
understanding of key aspects of leading a global, highly regulated
business such as ours, including expansion into emerging markets,
financial management, strategic planning, operations, product
innovation, new product launches and business integration. His
knowledge and industry background allow him to provide valuable
insight to our business.
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Michael W. Michelson

Age 67

Director Since 2015

Board Committees

* Compensation and
Management Development
Committee

* Quality, Regulatory and
Technology Committee

Senior Advisory Partner, KKR Management LLC, a private equity
investment manager and the general partner of KKR & Co. L.P.,
since January 2018. Previously, Member, KKR Management LLC
since October 2009. Before that, Mr. Michelson was a member of
the limited liability company that served as the general partner of
Kohlberg Kravis Roberts & Co. L.P. since 1996. He joined KKR in
1981. Mr. Michelson has played a significant role in the
development of KKR’s portfolio companies. He began his
professional career with the law firm of Latham & Watkins in Los
Angeles, where he was involved in a broad corporate practice while
specializing in management buyouts. He earned an A.B. from
Harvard College and a J.D. from Harvard Law School.

Other Public Board Memberships

e HCA Healthcare, Inc.

Other Relevant Experience

e Served as a director of Biomet prior to the merger of Zimmer and
Biomet

Skills and Qualifications

Michael W. Michelson has significant experience in corporate
finance, strategic business planning activities, operations, risk
management and issues involving stakeholders more generally
from his involvement in KKR'’s investments in numerous portfolio
companies, and he has played an active role in overseeing many
healthcare companies. He serves and has served as a director of
other public and private healthcare companies, and he served as a
director of Biomet prior to the merger of Zimmer and Biomet.
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OUR BOARD OF DIRECTORS AND CORPORATE
GOVERNANCE FRAMEWORK

DIRECTOR CRITERIA, QUALIFICATIONS AND
EXPERIENCE

We are a global leader in musculoskeletal healthcare. We design, manufacture and market orthopedic reconstructive products; sports
medicine, biologics, extremities and trauma products; office based technologies; spine, craniomaxillofacial and thoracic products; dental
implants; and related surgical products. We have operations in more than 25 countries around the world and sell products in more than 100
countries. We operate in markets characterized by rapidly evolving technologies, complex regulatory requirements and significant
competition. The Corporate Governance Committee is responsible for reviewing and assessing with the Board, on an annual basis, the
experience, qualifications, attributes and skills sought of Board members in the context of our business and the then-current membership of
the Board. The committee looks for current and potential directors collectively to have a mix of experience, skills and qualifications, some of
which are described below:

Director Experience, Skills and Qualifications
Experience as a CEO or global business head
Business operations experience

Healthcare industry experience

Medical device industry experience
International experience

FDA / regulatory experience

Government / regulatory affairs / health economics experience
Research and development experience

Brand / marketing experience

Mergers and acquisitions experience

Financial expertise

Public company board experience

In evaluating director candidates and considering incumbent directors for nomination to the Board, the committee considers a variety of
factors. These include each candidate’s character and integrity, reputation for working constructively in a collegial environment and availability
to devote sufficient time to Board matters. Diversity of background and diversity of gender, race, ethnicity, national origin and age are also
relevant factors in the selection process. The committee also considers whether a candidate can meet the independence standards for
directors and members of key committees under applicable stock exchange and SEC rules. With respect to incumbent directors, the
committee considers the director’s past performance on the Board and contributions to the committees on which he or she serves.

While the Board has not formally adopted a policy regarding director diversity, the committee actively considers diversity in director
recruitment and nomination. In conducting its search for new directors in 2018, the Board utilized a process that required the final pool of
candidates to include potential directors who would increase the Board’s ethnic and/or gender diversity. We anticipate utilizing a similar
process in future searches for Board candidates. The Board believes that the diversity of the current Board members, including as to gender,
race, ethnicity, national origin, international work experience and age, provides significant benefits to the Board and to the company.

BOARD LEADERSHIP STRUCTURE

One of the key responsibilities of the Board is to have a leadership structure that allows it to provide effective oversight of management and
maximize the contributions of its members. Currently, the Board is led by a non-executive Chairman of the Board selected from among the
independent directors. The non-executive Chairman leads the meetings and activities of the Board, while our CEO leads the management,
operations and employees of the company and is responsible for executing the company’s strategy. The Board adopted this leadership
structure in 2007. The Board believes that this leadership structure allows the Board to function efficiently and effectively and that it continues
to be appropriate. However, the Board evaluates its leadership structure on an ongoing basis and is not
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opposed in concept to combining these roles. Prior to 2007, the positions of Chairman and CEO were held by the same person. The Board
believes it should maintain the flexibility to change its leadership structure as circumstances warrant.

Larry Glasscock, who has served as one of our independent directors since 2001, has served as non-executive Chairman since 2013.
The non-executive Chairman of the Board has the following duties and responsibilities:

presiding at meetings of the Board and shareholders;

approving the agendas for meetings of the full Board, as prepared by the CEO;
presiding at executive sessions of the independent directors;

coordinating the activities of the independent directors; and

serving as the liaison between the CEO and the rest of the Board.

If the Board decides in the future to combine the positions of Chairman and CEO, the independent directors will designate one of themselves
as “Lead Independent Director.” The Lead Independent Director would have duties and responsibilities similar to the current non-executive
Chairman, except for the duty to preside at meetings of the Board and shareholders.

BOARD’S ROLE IN RISK OVERSIGHT

Our Board of Directors oversees the risk management processes that have been designed and are implemented by our executives to
determine whether those processes are consistent with our strategy and risk appetite, are functioning as intended, and that necessary steps
are taken to foster a culture that recognizes and appropriately escalates and addresses risk-taking beyond our determined risk appetite. The
Board executes its oversight responsibility for risk management directly and through its committees.

The Audit Committee is specifically tasked with overseeing our compliance with legal and regulatory requirements, including oversight of our
Corporate Compliance Program, discussing our risk assessment and risk management processes with management, and receiving
information on certain material legal and regulatory matters, including litigation, as well as on information technology and data privacy and
security matters. Our Vice President, Internal Audit Services, who reports directly to the committee, coordinates our global risk assessment
process. We use this process to identify, assess and prioritize internal and external risks, to develop processes for responding to, mitigating
and monitoring risks and to inform the development of our internal audit plan, our annual operating plan and our long-term strategic plan. We
also maintain an internal risk committee made up of members of senior management that has responsibility for overseeing the execution of
enterprise risk management activities. The Audit Committee receives detailed reports regarding our enterprise risk assessment process and
its meeting agendas include discussions of individual risk areas throughout the year. Members of our management who have responsibility for
designing and implementing our risk management processes regularly meet with the committee. The committee discusses our major financial
risk exposures with our CFO and Chief Accounting Officer. The committee receives regular reports from our Chief Compliance Officer on our
Corporate Compliance Program, which is designed to address risks related to, among other matters, anti-corruption and anti-kickback laws in
the countries where we do business. The committee also receives reports from our General Counsel, Chief Information Officer, Chief
Information Security Officer, Global Privacy Officer and other persons who are involved in our risk management processes.

The Board’s other committees oversee risks associated with their respective areas of responsibility. For example, the Compensation and
Management Development Committee oversees risks relating to our executive compensation programs and practices. In addition, in
conjunction with the full Board, the Compensation and Management Development Committee oversees risks relating to senior management
succession planning. The Corporate Governance Committee oversees risks relating to environmental, social and governance matters. The
Quality, Regulatory and Technology Committee oversees risks relating to our compliance with laws and regulations enforced by the U.S.
Food and Drug Administration (“FDA”) and comparable foreign government regulators, including product quality and safety.

The Board receives detailed regular reports from members of our executive leadership team and other personnel that include discussions of
the risks and exposures involved with their respective areas of responsibility. Further, the Board is routinely informed of developments that
could affect our risk profile or other aspects of our business. Primary
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areas of risk oversight for the full Board include, but are not limited to, general commercial risks in the musculoskeletal healthcare industry,
such as competition, pricing pressures and the reimbursement landscape; risks associated with our strategic plan and annual operating plan;
risks related to our capital structure; and risks pertaining to mergers and acquisitions integration.

POLICIES ON CORPORATE GOVERNANCE

We are committed to maintaining the highest standards of business conduct and corporate governance, which we believe are essential to
running our business efficiently, serving shareholders well and maintaining our integrity in the marketplace. Our Board has adopted Corporate
Governance Guidelines, which, in conjunction with our Restated Certificate of Incorporation, Restated By-Laws, Board committee charters
and key Board policies, form the framework for our governance. Our Board regularly reviews corporate governance developments and
modifies its Corporate Governance Guidelines, committee charters and key policies as warranted.

The current versions of the following documents are available in the Investor Relations/Corporate Governance section of our website,
www.zimmerbiomet.com:

e Code of Business Conduct and Ethics, which applies to all directors, officers and employees;
e Code of Ethics for Chief Executive Officer and Senior Financial Officers (the “finance code of ethics”), which applies to our CEO, CFO,
Chief Accounting Officer/Corporate Controller and other finance organization employees;
Corporate Governance Guidelines;

Audit Committee Charter;

Compensation and Management Development Committee Charter;

Corporate Governance Committee Charter;

Quality, Regulatory and Technology Committee Charter;

Board Policy on Ratification of Independent Registered Public Accounting Firm;

Board Policy on Stockholder Rights Plans; and

Statement of Engagement on Public Policy Issues.

If we make any substantive amendments to the finance code of ethics or grant any waiver, including any implicit waiver, from a provision of
the code to our CEO, CFO, or Chief Accounting Officer/Corporate Controller, we will disclose the nature of that amendment or waiver in the
Investor Relations section of our website.

LIMIT ON OTHER DIRECTORSHIPS

Under our Corporate Governance Guidelines, our non-employee directors who are not executive officers of other public companies are limited
to serving on a total of four public company boards, including ours, and our non-employee directors who serve as executive officers of other
public companies are limited to serving on a total of three public company boards, including their own company’s board and our Board.
Further, our Audit Committee members are limited to serving on a total of three public company audit committees, including ours.

Our Board is aware that certain of our investors, in recognition of the increased time required of boards of directors, have recently updated
their policies to limit directors who are CEOs of public companies to a total of two public company boards. While our Board recognizes that
directors who are employed full-time, whether as executives of public companies or in other positions, naturally have greater demands placed
on their time than directors who have retired from full-time employment, our Board has chosen not to adopt the more restrictive two-board limit
for our non-employee directors who serve as public company executives so that our Board has more flexibility to assess the potential impact
of directors’ additional commitments as they arise.

Arthur J. Higgins has served as a director of ours since 2007 and as a director of Ecolab Inc. since 2010. From 2010 to March 2017,

Mr. Higgins' principal occupation was serving as a Consultant to Blackstone Healthcare Partners, the dedicated healthcare team of The
Blackstone Group. Prior to that, Mr. Higgins gained more than two decades of healthcare experience serving in executive positions with Bayer
HealthCare AG, Enzon Pharmaceuticals, Inc. and Abbott Laboratories. In March 2017, Mr. Higgins was named President, CEO and a
member of the board of directors of Assertio Therapeutics, Inc. (then known as Depomed, Inc.), a specialty pharmaceutical company. Zimmer
Biomet, Ecolab and Assertio Therapeutics are all headquartered in the Midwest.
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Mr. Higgins has remained fully committed to his duties as our director since his appointment as CEO of Assertio Therapeutics in 2017. He
continues to bring high levels of engagement, focus and energy to our Board and its committees, as well as significant global healthcare
industry expertise, and our Board has seen no decline in his attendance at, or participation in, our Board and committee meetings or his level
of preparedness therefor. In deciding to nominate Mr. Higgins for reelection to our Board for an additional one-year term, our Corporate
Governance Committee and full Board considered the foregoing factors, as well as the diversity of skills, perspective and background that
Mr. Higgins contributes to our Board, and determined that it is in the best interests of our company and our shareholders for Mr. Higgins to
continue to serve as our director.

BOARD SELF-EVALUATION PROCESS

Pursuant to New York Stock Exchange requirements, the Board’s Corporate Governance Guidelines and the charters of each of the Board’s
committees, the Board and each of its committees are required to conduct self-evaluations of their performance. The Board recognizes that a
robust and constructive evaluation process is an essential component of good corporate governance. These self-evaluations, which are
conducted annually, are intended to facilitate a candid assessment and discussion by the Board and each committee of its effectiveness as a
group in fulfilling its responsibilities, evaluating its performance and identifying areas for improvement. The Chair of the Corporate
Governance Committee oversees the annual self-evaluation process. Each director is expected to participate and provide feedback on a
range of topics, including: the Board and committee agendas; meetings; practices and dynamics; Board refreshment; committee structure,
membership and leadership; the flow of information to and from the Board and its committees; management succession planning; and
shareholder engagement. Director feedback is solicited on an individual basis through written questionnaires/assessments, individual director
interviews and/or group discussions. From time to time, the Board retains a third party experienced in corporate governance matters to act as
a facilitator for the self-evaluation process, including preparing and reviewing the written questionnaires/assessments and conducting
individual director interviews. The Chair of the Corporate Governance Committee, along with the third party facilitator (when one is retained)
reviews the feedback from the self-evaluation process and makes recommendations for areas with respect to which the Board and its
committees should consider improvements. These areas are further discussed at a meeting led by the Chair of the Corporate Governance
Committee and the third party facilitator (when one is retained) at which all Board members are present. At the conclusion of this meeting, the
Chair of the Corporate Governance Committee, working with the senior management team, develops action plans for any items that require
follow-up.

DIRECTOR INDEPENDENCE

The Board’s Corporate Governance Guidelines, which are available on our website as described above, include criteria adopted by the Board
to assist it in making determinations regarding the independence of its members. The criteria are consistent with the New York Stock
Exchange listing standards regarding director independence. To be considered independent, the Board must determine that a director has no
material relationship, directly or indirectly, with us. In assessing independence, the Corporate Governance Committee and the Board consider
a wide range of relevant facts and circumstances. The Board has determined that each of our non-employee directors, Christopher B. Begley,
Betsy J. Bernard, Gail K. Boudreaux, Michael J. Farrell, Larry C. Glasscock, Robert A. Hagemann, Arthur J. Higgins, Maria Teresa Hilado,
Syed Jafry and Michael W. Michelson, meets these standards and is independent. The remaining director, Bryan C. Hanson, is our CEO and
is not independent.

In making its determination with respect to Ms. Boudreaux, the Board considered her position as President and CEO of Anthem, Inc. With
more than 74 million people served by its affiliated companies, including nearly 40 million within its family of health plans, Anthem is one of
the nation’s leading health benefits companies and serves as the third party claims processor of our self-funded group health plan for our
U.S.-based employees and reinsurer of catastrophic claims under the plan. During 2018, the amount we paid Anthem exceeded $1 million,
but represented only one hundredth of one percent (0.01%) of Anthem’s total revenues. After reviewing the terms of these transactions, the
Board determined that Ms. Boudreaux does not have a direct or indirect material interest in the transactions, that Ms. Boudreaux does not
have a material relationship, directly or indirectly, with us and that our business relationship with Anthem does not diminish the ability of
Ms. Boudreaux to exercise her independent judgment on issues affecting our business.
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Anthem does not provide any services to us that would be characterized as professional services or advisory in nature (plan design consulting
services are provided by Willis Towers Watson). Anthem does not have access to sensitive company information or to our strategic decision-
making, and its services are generally provided for a monthly fee based upon the number of employees enrolled in our health plan. Anthem’s
services to us are limited to administrative services, including claims processing, utilization of Anthem’s provider network, Employee
Assistance Programs, customer service, disease management programs and stop-loss coverage.

In making its determination with respect to Mr. Jafry, the Board considered his position as Senior Vice President and President, Asia Pacific,
EMEA and Emerging Markets of Thermo Fisher Scientific Inc. (“Thermo Fisher”). During 2018, we paid Thermo Fisher for laboratory
equipment in an aggregate amount in excess of $1 million, but the amount we paid represented less than one hundredth of one percent
(0.01%) of Thermo Fisher’s total revenues. After reviewing the terms of these transactions, the Board determined that Mr. Jafry does not have
a direct or indirect material interest in the transactions, that Mr. Jafry does not have a material relationship, directly or indirectly, with us and
that our business relationship with Thermo Fisher does not diminish the ability of Mr. Jafry to exercise his independent judgment on issues
affecting our business.

MAJORITY VOTE STANDARD FOR ELECTION OF DIRECTORS

Our Restated By-Laws require directors to be elected by the majority of the votes cast with respect to that director in uncontested elections
(the number of shares voted “for” a director must exceed the number of votes cast “against” that director). In a contested election (a situation
in which the number of nominees exceeds the number of directors to be elected), the standard for election of directors will be a plurality of the
shares represented in person or by proxy at any such meeting and entitled to vote on the election of directors. If a nominee who is serving as
a director is not elected at the annual meeting, under Delaware law the director would continue to serve on the Board as a “holdover director.”
However, under our Restated By-Laws, any director who fails to be elected must tender his or her resignation to the Board. The Corporate
Governance Committee would then make a recommendation to the Board whether to accept or reject the resignation, or whether other action
should be taken. The Board will act on the Corporate Governance Committee’s recommendation and publicly disclose its decision and the
rationale behind it within 90 days from the date the election results are certified. The director who tenders his or her resignation will not
participate in the Board’s decision. If a nominee who was not already serving as a director is not elected at the annual meeting, under
Delaware law that nominee would not become a director and would not serve on the Board as a “holdover director.” All nominees for election
as directors at the 2019 annual meeting are currently serving on the Board.

NOMINATIONS FOR DIRECTORS

The Corporate Governance Committee screens candidates and recommends candidates for nomination to the full Board. In seeking and
evaluating director candidates, the committee considers individuals in accordance with the criteria described above under “Director Criteria,
Qualifications and Experience.” Director candidates may be recommended by Board members, a third-party search firm or shareholders.

Ms. Hilado and Mr. Jafry, who were appointed to the Board in August 2018, were recommended as director candidates by a third-party search
firm.

The committee considers candidates proposed by shareholders and evaluates them using the same criteria as for other candidates. A
shareholder who wishes to recommend a director candidate for consideration by the committee should send such recommendation to our
Corporate Secretary at Zimmer Biomet Holdings, Inc., 345 East Main Street, Warsaw, Indiana 46580, who will then forward it to the
committee. Any such recommendation should include a description of the candidate’s qualifications for board service, the candidate’s written
consent to be considered for nomination and to serve if nominated and elected, and addresses and telephone numbers for contacting the
shareholder and the candidate for more information. A shareholder who wishes to nominate an individual as a candidate for election, rather
than recommend the individual to the committee as a nominee, must comply with the advance notice requirements set forth in our Restated
By-Laws. (See “What is the deadline to propose actions for consideration or to nominate individuals to serve as directors at the 2020 annual
meeting of shareholders?” on page 81 for more information on these procedures.)
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COMMUNICATIONS WITH DIRECTORS

Shareholders or other interested parties may contact our directors by writing to them either individually or as a group or partial group (such as
all independent directors), c/o Corporate Secretary, Zimmer Biomet Holdings, Inc., 345 East Main Street, Warsaw, Indiana 46580. If you wish
your communication to be treated confidentially, please write the word “CONFIDENTIAL” prominently on the envelope and address it to the
director by name so that it can be forwarded without being opened. Communications addressed to multiple recipients, such as to “Board of
Directors,” “Audit Committee,” “Independent Directors,” etc. will necessarily have to be opened and copied by the Office of the Corporate
Secretary in order to forward them, and hence cannot be treated confidentially.

BOARD MEETINGS, ATTENDANCE AND EXECUTIVE SESSIONS

The Board meets on a regularly scheduled basis during the year to review significant developments affecting us and to act on matters
requiring Board approval. It also holds special meetings when an important matter requires Board action between scheduled meetings.
Members of senior management regularly attend meetings of the Board and its committees to report on and discuss their areas of
responsibility. Directors are expected to attend Board meetings, meetings of committees on which they serve and shareholder meetings.
Directors are expected to spend the time needed and meet as frequently as necessary to properly discharge their responsibilities. During
2018, the Board held nine meetings and the standing committees of the Board held a total of 32 meetings. All directors attended 75% or more
of the meetings of the Board and committees on which they served. All current directors then standing for election attended the 2018 annual
meeting of shareholders other than Ms. Boudreaux.

Each regularly scheduled Board meeting normally begins with a session between the CEO and the independent directors. This provides a
platform for discussions outside the presence of the non-Board management attendees, as well as an opportunity for the independent
directors to go into executive session (without the CEO) if requested by any director. The independent directors may meet in executive
session, without the CEO, at any time, and are scheduled for such independent executive sessions at each regularly scheduled Board
meeting. Larry Glasscock, in his capacity as non-executive Chairman, presides at these executive sessions.

CERTAIN RELATIONSHIPS AND RELATED PERSON
TRANSACTIONS

On an annual basis, each director and executive officer is obligated to complete a director and officer questionnaire which requires disclosure
of any transactions with us in which the director or executive officer, or any member of his or her immediate family, has an interest. Under our
Audit Committee’s charter, which is available on our website at www.zimmerbiomet.com, our Audit Committee must review and approve all
related person transactions in which any executive officer, director, director nominee or more than 5% shareholder of the company, or any of
their immediate family members, has a direct or indirect material interest. The Audit Committee may not approve a related person transaction
unless (1) itis in or not inconsistent with our best interests and (2) where applicable, the terms of such transaction are at least as favorable to
us as could be obtained from an unrelated third party.

Under our Code of Business Conduct and Ethics, which is available on our website at www.zimmerbiomet.com, our Human Resources
Department, in consultation with our Legal Department and Compliance Office, is charged with reviewing and approving any conflict of
interest involving any other employee.

In February 2018, we entered into an aircraft time sharing agreement with Bryan C. Hanson, our President and CEO. Both the Audit
Committee and the Compensation and Management Development Committee of our Board authorized entry into the agreement. Under the
agreement, Mr. Hanson is permitted to reimburse us for the incremental costs of his personal use of corporate aircraft consistent with Federal
Aviation Administration regulations. Pursuant to his offer letter, Mr. Hanson was permitted personal use of corporate aircraft up to a maximum
incremental cost to us of $200,000 in 2018. The agreement is intended to cover any personal use in excess of the annual limit.
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COMMITTEES OF THE BOARD

Our Restated By-Laws provide that the Board may delegate certain of its responsibilities to committees. During 2018, the Board had four
standing committees: an Audit Committee; a Compensation and Management Development Committee; a Corporate Governance Committee;
and a Quality, Regulatory and Technology Committee. Each of the standing committees is composed entirely of independent directors. In
addition, the members of the Audit Committee and the Compensation and Management Development Committee meet the heightened
standards of independence required by SEC rules and New York Stock Exchange listing standards.

The table below shows the current membership of each standing Board committee and the number of meetings held during 2018.

STANDING COMMITTEE ASSIGNMENTS

Compensation Quality,
and Regulatory
Management Corporate and
Audit  Development  Governance Technology
Director Committee Committee Committee Committee
Christopher B. Begley v Chair
Betsy J. Bernard 4 Chair
Gail K. Boudreaux 4 v
Michael J. Farrell v 4
Larry C. Glasscock 4 4
Robert A. Hagemann Chair v/
Bryan C. Hanson
Arthur J. Higgins Chair v
Maria Teresa Hilado 4 4
Syed Jafry v v
Michael W. Michelson 4 4
2018 Meetings 13 7 7 5

Audit Committee

Robert A. Hagemann, Chair
Betsy J. Bernard

Gail K. Boudreaux

Larry C. Glasscock

Maria Teresa Hilado

The Audit Committee is directly responsible for the appointment, retention, compensation and oversight of our independent registered public
accounting firm, including the review and approval of audit fees. The principal functions of the Audit Committee include:

e pre-approving all auditing services and permissible non-audit services provided to us by our independent registered public accounting firm;

e reviewing with our independent registered public accounting firm and with management the proposed scope of the annual audit, past audit
experience, our program for the internal examination and verification of our accounting records and the results of recently completed
internal examinations;

e reviewing and discussing with management and our independent registered public accounting firm our quarterly and annual financial
statements prior to their public release;

e reviewing major issues as to the adequacy of our internal controls; and

e overseeing our compliance with certain legal and regulatory requirements, including oversight of our Corporate Compliance Program, and
aspects of our risk management processes.
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The Board of Directors has determined that Mses. Bernard, Boudreaux and Hilado and Messrs. Glasscock and Hagemann qualify as “audit
committee financial experts” as defined by SEC rules. Shareholders should understand that this designation is an SEC disclosure requirement
related to these directors’ experience and understanding with respect to certain accounting and auditing matters. The designation does not
impose upon these directors any duties, obligations or liabilities that are greater than those that are generally imposed on them as members
of the Audit Committee and the Board, and their designation as audit committee financial experts pursuant to this SEC requirement does not
affect the duties, obligations or liability of any other member of the Audit Committee or the Board.

See also the “Audit Committee Matters” section of this proxy statement for additional information about the Audit Committee’s responsibilities
and actions and the Audit Committee Report.

Compensation and Management Development Committee

Arthur J. Higgins, Chair
Christopher B. Begley
Michael J. Farrell

Syed Jafry

Michael W. Michelson

The Compensation and Management Development Committee has overall responsibility for approving and evaluating our executive
compensation plans, policies and programs. The duties of the Compensation and Management Development Committee include:

e reviewing corporate goals and objectives relevant to CEO compensation and evaluating the CEO’s performance in light of those goals and
objectives;

e reviewing and discussing with the CEO the performance of our other executive officers;

e reviewing and approving the base salary, annual and long-term incentive compensation and other compensation, perquisites or special or
supplemental benefits to be paid or awarded to our CEO and other executive officers;

e approving and authorizing the company to enter into any severance arrangements, change in control agreements or other compensation-

related agreements with our executive officers, in each case as, when and if appropriate;

reviewing and making recommendations to the Board with respect to our incentive compensation and equity-based plans;

administering our incentive compensation and equity-based plans, including making awards under such plans;

monitoring compliance by our executive officers with our stock ownership guidelines;

reviewing all proposed new or amended employee benefit plans;

overseeing the process for identifying and addressing any material risks relating to our compensation policies and practices;

overseeing management development and succession planning matters;

reviewing and discussing with management the Compensation Discussion and Analysis required by SEC regulations and, if appropriate,

recommending its inclusion in our Annual Report on Form 10-K and proxy statement; and

e reviewing the results of non-binding advisory votes on executive compensation and determining whether changes should be made to our
executive compensation policies and programs to address shareholder concerns.

None of the members of the Compensation and Management Development Committee during 2018 or as of the date of this proxy statement
is or has been our officer or employee or had any relationship requiring disclosure under ltem 404 of Regulation S-K of the Exchange Act.
None of our executive officers served on the compensation committee or board of any company that employed any member of the
Compensation and Management Development Committee or the Board or otherwise under circumstances requiring disclosure under ltem 404
of Regulation S-K.

The report of the Compensation and Management Development Committee appears on page 56.
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Compensation Risk Assessment

At the request of the Compensation and Management Development Committee, Willis Towers Watson, the committee’s compensation
consultant, conducted an in-depth qualitative review of the potential risks associated with our executive compensation program in 2015, and it
updated its assessment in each of 2016, 2017 and 2018. The components of our executive compensation program are part of our global
compensation structure, and the majority of the compensation policies or practices that apply to other levels of our employees or to any of our
subsidiaries or divisions are included in our executive compensation program. For 2018, Willis Towers Watson found that our executive
compensation program is in alignment with current market practices, contains an appropriate balance of risk versus rewards and incorporates
appropriate risk mitigating factors. Consistent with prior years, Willis Towers Watson found no design features in our executive compensation
practices that pose a significant concern from the perspective of motivating senior officers to knowingly expose us to excessive enterprise
risk. We believe that our compensation policies and practices do not encourage excessive risk-taking and are not reasonably likely to have a
material adverse effect on us.

Corporate Governance Committee

Betsy J. Bernard, Chair
Gail K. Boudreaux
Michael J. Farrell

Larry C. Glasscock
Maria Teresa Hilado

The Corporate Governance Committee oversees the Board’s corporate governance policies and practices and assists the Board in its
oversight with respect to matters that involve our image, reputation and standing as a responsible corporate citizen. In its oversight of
corporate governance policies and practices, the Corporate Governance Committee’s duties include:

e developing and recommending to the Board criteria for selection of non-management directors;

e recommending to the Board director nominees for election at the next annual or special meeting of shareholders at which directors are to

be elected or to fill any vacancies or newly-created directorships that may occur between such meetings;

recommending directors for appointment to Board committees;

analyzing information relevant to the Board’s determination as to whether a director is independent;

overseeing the annual self-evaluation process for the Board and its committees;

periodically reviewing the Board’s leadership structure and recommending any proposed changes to the Board for approval;

monitoring emerging corporate governance trends and recommending to the Board any proposed changes in our corporate governance

policies;

e periodically reassessing the Board’s Corporate Governance Guidelines and recommending any proposed changes to the Board for
approval; and

e periodically reviewing, in cooperation with the Compensation and Management Development Committee, the form and amount of non-
employee director compensation and recommending any proposed changes to the Board for approval.

In assisting the Board in its oversight with respect to matters that involve our image, reputation and standing as a responsible corporate
citizen, the Corporate Governance Committee reviews and considers, among other items, the following from time to time as it deems
appropriate:

e current and emerging political, social, environmental, corporate citizenship and public policy issues and trends that may affect our business
activities, performance, reputation or public image;

e our public policy, government relations and advocacy activities, including our policies on political contributions and the activities of the
Zimmer Biomet Political Action Committee;

e our sustainability activities, including initiatives related to the environment;

e our community relations activities and charitable contributions, including the underlying philosophy, goals and purposes of our contribution
activities;

e our initiatives related to promoting access to healthcare and other social responsibility issues; and
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e shareholder proposals submitted for inclusion in our proxy materials that relate to public policy or social responsibility issues.

Quality, Regulatory and Technology Committee

Christopher B. Begley, Chair
Robert A. Hagemann

Arthur J. Higgins

Syed Jafry

Michael W. Michelson

The Quality, Regulatory and Technology (“QRT”) Committee assists the Board in its oversight of product quality and safety and our research,
innovation and technology initiatives in the context of our overall corporate strategy, goals and objectives. In its oversight of risk management,
the QRT Committee reviews and considers, among other items, the following:

our overall quality strategy;

processes in place to monitor and control product quality and safety;

results of product quality and quality system assessments by the company and external regulators; and
any significant product quality issues that may arise.

In overseeing our research, innovation and technology initiatives, the QRT Committee reviews and considers, among other items, the
following as it deems appropriate:

o the strategic goals, objectives and direction of our research programs and the alignment of those programs with our portfolio of businesses
and our long-term business objectives and strategic goals;

o the relationship of our strategic research plan to our overall approach to technical and commercial innovation and technology acquisition;

e our product development pipeline;

e our major technology positions and strategies relative to emerging technologies, emerging concepts of therapy and healthcare, and
changing market requirements;

e the processes for identifying and prioritizing, and, as applicable, the development of, innovative technologies that arise from within and
outside the company;

e our ability to internally develop technology being, or proposed to be, developed, or to access and maintain such technology from third
parties through acquisitions, licensing, collaborations, alliances, investments or otherwise; and

e the potential impact on us in the event that technology being, or proposed to be, developed is not developed or accessed by us.

COMPENSATION OF NON-EMPLOYEE DIRECTORS

The Board believes that providing competitive compensation is necessary to attract and retain qualified non-employee directors. The key
components of director compensation include annual retainers, committee chair annual fees and equity-based awards. It is the Board’s
practice to provide a mix of cash and equity-based compensation to more closely align the interests of directors with our shareholders.

27



Table of Contents

CORPORATE GOVERNANCE

The following table sets forth information regarding the compensation we paid to our non-employee directors for 2018. Bryan C. Hanson is not
included in this table because he received no additional compensation for his service as a director.

2018 Director Compensation Table

Fees Earned or

Paid in Cash Stock All Other

(1) Awards (2) Compensation (3) Total
Name ($) ($) ($) ($)
(@) (b) (c) (9) (h)
Christopher B. Begley 106,250 186,860 7,862 300,972
Betsy J. Bernard 110,000 186,860 9,016 305,876
Gail K. Boudreaux 95,000 186,860 7,439 289,299
Michael J. Farrell 83,125 198,735 4,464 286,324
Larry C. Glasscock 245,000 186,860 19,920 451,780
Robert A. Hagemann 115,000 186,860 16,130 317,990
Arthur J. Higgins 110,000 186,860 20,572 317,432
Maria Teresa Hilado (4) 23,750 23,750 — 47,500
Syed Jafry (4) 23,750 23,750 — 47,500
Michael W. Michelson 47,500 234,360 3,570 285,430
Cecil B. Pickett (5) 55,000 — 5,657 60,657
Jeffrey K. Rhodes (5) 23,750 23,750 1,652 49,152

(1) Amounts include fees that were paid in cash plus fees that were voluntarily deferred at each director’s election under our Restated Deferred Compensation Plan
for Non-Employee Directors. As explained more fully below, compensation that a director elects to defer is credited to the director’s deferred compensation
account as either treasury units, dollar units or deferred share units (“DSUs”), and will be paid in cash following the director’s retirement or other termination of

service from the Board.

(2) Represents the grant date fair value of the stock awards determined in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718 (“ASC 718”). For a discussion of the assumptions made in the valuation, see Note 4 to the Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2018 (“2018 Form 10-K”). All stock awards to directors are fully vested on the date of grant but are subject
to mandatory deferral of settlement until the director’s termination of service from the Board, or later, as explained more fully below.
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The following table sets forth the grant date fair value of annual grants of restricted stock units (“RSUs”) and DSUs awarded to each director elected or re-elected
at the 2018 annual meeting of shareholders, as well as DSUs granted during 2018 pursuant to the mandatory deferral provisions of the Restated Deferred
Compensation Plan for Non-Employee Directors.

2018 STOCK AWARDS
RSUs DSUs DSUs

(granted 05-15-18) (granted 05-15-18) (mandatory deferral) Total
Name ($) $) $) $)
Christopher B. Begley 130,000 56,860 — 186,860
Betsy J. Bernard 130,000 56,860 — 186,860
Gail K. Boudreaux 130,000 56,860 — 186,860
Michael J. Farrell 130,000 56,860 11,875 198,735
Larry C. Glasscock 130,000 56,860 — 186,860
Robert A. Hagemann 130,000 56,860 — 186,860
Arthur J. Higgins 130,000 56,860 — 186,860
Maria Teresa Hilado — — 23,750 23,750
Syed Jafry — — 23,750 23,750
Michael W. Michelson 130,000 56,860 47,500 234,360
Cecil B. Pickett — — — —
Jeffrey K. Rhodes — — 23,750 23,750

Mr. Glasscock held options to purchase 5,295 shares of our common stock as of December 31, 2018. No other non-employee director held unexercised stock
options as of December 31, 2018.

(3) Amounts in this column represent the dollar value of dividend equivalents credited in the form of additional DSUs under the Restated Deferred Compensation Plan
for Non-Employee Directors. Dividend equivalents are credited at the same rate as cash dividends paid on our common stock.

(4) Ms. Hilado and Mr. Jafry were appointed to the Board effective August 3, 2018.
(5) Dr. Pickett’'s and Mr. Rhodes’ service on the Board ended on May 15, 2018.

Retainers

We pay non-employee directors quarterly, on the last day of March, June, September and December. During 2018, we paid non-employee
directors an annual retainer of $95,000 subject to mandatory deferral requirements as described below, and we paid our non-executive
Chairman of the Board an additional annual retainer of $150,000. We paid our Audit Committee chair an additional annual retainer of $20,000,
and we paid each of the chairs of our other standing Board committees additional annual retainers of $15,000. Accordingly, we paid the
following amounts during 2018:

March 31 June 30 September 30 December 31 Total

$) ®) ®) ®) ®)

Non-executive Chairman annual retainer 37,500 37,500 37,500 37,500 150,000
Director annual retainer 23,750 23,750 23,750 23,750 95,000
Audit Committee Chair annual retainer 5,000 5,000 5,000 5,000 20,000
Other standing committee chair annual retainer 3,750 3,750 3,750 3,750 15,000

Directors who commence service on the Board, or who commence service as a standing committee chair or as non-executive Chairman, are

paid applicable quarterly fees beginning with the quarter during which they commence such service. Similarly, directors who terminate service
on the Board or terminate service as a standing committee chair or as non-executive Chairman are paid applicable quarterly fees through the
quarter during which such service terminated.
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Equity-Based Compensation and Mandatory Deferrals

We awarded each non-employee director who was elected or re-elected at the 2018 annual meeting of shareholders 500 DSUs as of the date
of the annual meeting with an initial value based on the price of our common stock on that date. We require that these annual DSU awards be
credited to a deferred compensation account under the provisions of the Restated Deferred Compensation Plan for Non-Employee Directors.
DSUs represent an unfunded, unsecured right to receive shares of our common stock or the equivalent value in cash, and the value of DSUs
varies directly with the price of our common stock. We also require that 50% of a director’s annual retainer be deferred and credited to his or
her deferred compensation account in the form of DSUs with an initial value equal to the amount of fees deferred until the director holds a
total of at least 5,000 DSUs.

Non-employee directors may elect to defer receipt of compensation in excess of their mandatory deferral and annual DSU award. Elective
deferrals are credited to the director’s deferred compensation account in the form of either treasury units, dollar units or DSUs with an initial
value equal to the amount of fees deferred. The value of treasury units and dollar units does not change after the date of deferral. Amounts
deferred as treasury units are credited with interest at a rate based on the six-month U.S. Treasury bill discount rate for the preceding year.
Amounts deferred as dollar units are credited with interest at a rate based on the rate of return of our invested cash during the preceding year.
When we pay cash dividends on our common stock, amounts deferred as DSUs are credited with additional DSUs equal to the number of
shares of our common stock that could have been purchased if we paid cash dividends on the DSUs held in directors’ deferred compensation
accounts and such cash was reinvested in our common stock. These additional DSUs are subject to mandatory deferral.

All treasury units, dollar units and DSUs are immediately vested and payable following termination of the non-employee director’s service on
the Board. We settle annual DSU awards and mandatory deferral DSUs in shares of our common stock. We pay the value of treasury units,

dollar units and elective deferral DSUs in cash. Non-employee directors may elect to receive the cash payment in a lump sum or in not more
than ten annual installments.

During 2018, we also awarded each continuing non-employee director RSUs as of the date of the annual meeting of shareholders with an
initial value of $130,000 based on the price of our common stock on that date. These awards were made under the Stock Plan for Non-
Employee Directors. The RSUs vested immediately and are subject to mandatory deferral until May 15, 2021, or, if later, the director’s
retirement or other termination of service from the Board. We will settle the RSUs in shares of our common stock.

Insurance, Expense Reimbursement and Director Education

We provide non-employee directors with travel accident insurance and reimburse reasonable expenses they incur for transportation, meals
and lodging when on Zimmer Biomet business. We also reimburse non-employee directors for reasonable out-of-pocket expenses, including
tuition costs incurred in attending director education programs.
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PROPOSAL 2 — Ratification of the Appointment of the Independent
Registered Public Accounting Firm

The Audit Committee is directly responsible for the appointment, retention, compensation and oversight of our independent registered
public accounting firm, including the review and approval of audit fees. The Audit Committee has appointed PricewaterhouseCoopers LLP
(“PwC”) to serve as our independent registered public accounting firm for 2019. We are asking shareholders to ratify this appointment as a
matter of policy.

If shareholders do not ratify the selection of PwC, the Audit Committee will consider any information submitted by shareholders in
connection with the selection of the independent registered public accounting firm for the next year. Even if the selection is ratified, the
Audit Committee, in its discretion, may direct the appointment of a different independent registered public accounting firm at any time during
the year if the Audit Committee believes such a change would be in our best interest and the best interest of our shareholders.

PwC has served as our independent registered public accounting firm continuously since 2000. In accordance with SEC rules, audit
partners are subject to rotation requirements to limit the number of consecutive years an individual partner may provide audit services to us.
For lead and concurring review audit partners, the maximum number of consecutive years of service in that capacity is five years. The
process for selection of our lead audit partner pursuant to this rotation policy involves discussions among PwC, management and the full
Audit Committee, as well as interviews by the Chair of the Audit Committee and our CFO of candidates recommended by PwC. In addition,
in order to assure continuing auditor independence, the Audit Committee periodically considers whether there should be a regular rotation
of our independent registered public accounting firm.

In determining whether to reappoint PwC to serve as our independent registered public accounting firm, the Audit Committee annually
considers several factors, including:

PwC'’s independence and objectivity;

PwC'’s capabilities considering the complexity of our global operations, including the skills and experience of the lead audit partner;

PwC'’s historical and recent performance, including the extent and quality of PwC’s communications with the Audit Committee and
management’s views of PwC’s overall performance;

data related to audit quality and performance, including recent Public Company Accounting Oversight Board (“PCAOB”) inspection
reports on PwC;
o PwC’s knowledge of and familiarity with our business and industry and our accounting policies and practices; and
o the appropriateness of PwC'’s fees, taking into account the size and level of complexity of our organization and the resources necessary
to perform the audit.

The members of the Audit Committee and the Board believe that the continued retention of PwC to serve as our independent registered
public accounting firm is in our best interest and in the best interest of our shareholders.

Representatives of PwC attended all meetings of the Audit Committee in 2018. We expect that a representative of PwC will be at the
annual meeting. This representative will have an opportunity to make a statement and will be available to respond to appropriate questions.

Our Board recommends a vote FOR ratification of the appointment of PwC as our independent
registered public accounting firm for 2019.
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RESPONSIBILITIES OF THE AUDIT COMMITTEE

The Audit Committee is responsible for overseeing the integrity of our financial statements, the qualifications, performance and independence
of the independent registered public accounting firm, the performance of our internal audit function and compliance with certain legal and
regulatory requirements, including oversight of our Corporate Compliance Program. The committee is directly responsible for the
appointment, retention, compensation and oversight of our independent registered public accounting firm.

Management is responsible for the financial reporting process, including the system of internal control, for the preparation of consolidated
financial statements in accordance with accounting principles generally accepted in the United States and for management’s report on internal
control over financial reporting.

The independent registered public accounting firm is responsible for auditing the consolidated financial statements and expressing an opinion
as to their conformity with accounting principles generally accepted in the United States as well as rendering an opinion on the company’s
internal control over financial reporting.

The committee’s responsibility is to oversee and review the financial reporting process and to review and discuss management’s report on
internal control over financial reporting. Committee members are not, however, professionally engaged in the practice of accounting or
auditing and do not provide any expert or other special assurance as to such financial statements concerning compliance with laws,
regulations or accounting principles generally accepted in the United States or as to the independence of the independent registered public
accounting firm. The committee relies, without independent verification, on the information provided to it and on the representations made by
management and the independent registered public accounting firm.

See also “CORPORATE GOVERNANCE — Committees of the Board — Audit Committee” on page 24 for additional information about the Audit
Committee’s functions and composition.

ACTIVITIES OF THE AUDIT COMMITTEE IN 2018

The committee held 13 meetings during 2018. The meetings were designed, among other things, to facilitate and encourage communication
among the committee, management, our internal auditor and PwC. At these meetings, the committee:

e discussed with the internal auditor and with PwC the overall scope and plans for their respective audits;

e reviewed and discussed with management and PwC the consolidated financial statements;

e met with the internal auditor and PwC, with and without management present, to discuss the results of their examinations and their
evaluations of the company’s internal control over financial reporting;

e reviewed and discussed with management, the internal auditor and PwC management’s report on internal control over financial reporting
and PwC’s report on internal control over financial reporting;

e reviewed and discussed the company’s compliance with Section 404 of the Sarbanes-Oxley Act of 2002;

e discussed major financial risk exposures with management and the steps management has taken to monitor and control such exposures,
including risk assessment and risk management policies and processes;

e reviewed and discussed with management the design and operation of our Corporate Compliance Program designed to prevent, detect
and remediate non-compliance with applicable laws, regulations, industry codes and Zimmer Biomet policies and procedures;

e received and reviewed a report prepared by an independent public accounting firm in collaboration with our internal auditor regarding the
testing of payments we made to healthcare professionals during 2018; the focus of the testing was to confirm that the payments were
made on a basis consistent with identified requirements of our Corporate Compliance Program;

e discussed with management and the internal auditor the process used to support certifications by the CEO and CFO that are required by

the SEC and the Sarbanes-Oxley Act of 2002 to accompany periodic filings with the SEC and the processes used to support

management’s report on internal control over financial reporting;

pre-approved audit and permitted non-audit services in accordance with the policy described below;

discussed with PwC the matters required to be communicated to the committee as described below;

discussed the auditor’s independence with PwC and made the conclusions regarding independence described below; and

evaluated PwC'’s performance and considered factors relevant to the reappointment of PwC.
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AUDIT COMMITTEE PRE-APPROVAL OF SERVICES OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has adopted a policy for pre-approval of audit and permitted non-audit services by our independent registered public
accounting firm. The Audit Committee will consider annually and, if appropriate, pre-approve the provision of audit and permitted non-audit
services. The Audit Committee will also consider on a case-by-case basis and, if appropriate, pre-approve specific services that are not
otherwise pre-approved. Any proposed engagement that does not fit within the definition of a pre-approved service may be presented to the
Audit Committee for consideration at its next regular meeting or, if earlier consideration is required, to the Chair of the Audit Committee
between regular meetings. The Audit Committee Chair has the delegated authority to pre-approve such services up to a specified fee amount.
These pre-approval decisions are reported to the full Audit Committee at its next scheduled meeting.

AUDIT AND NON-AUDIT FEES

The following table shows the fees that we paid or accrued for audit and other services provided by PwC for the years 2018 and 2017. All of
the services described in the following fee table were approved in conformity with the Audit Committee’s pre-approval process described
above.

(000’s)
2018 2017
Audit Fees (1) $ 8,915 $8,124
Audit-Related Fees (2) 2,905 401
Tax Fees (3) 2,665 695
All Other Fees (4) 3 244
Total Fees $14,488 $9,464

(1) This category includes the audit of our annual financial statements, the audit of our internal control over financial reporting, the review of interim financial
statements included in our quarterly reports on Form 10-Q and services that are normally provided by the independent registered public accounting firm in
connection with statutory and regulatory filings or engagements for those years. This category also includes advice on accounting matters that arose during, or as
a result of, the audit or the review of interim financial statements and statutory audits required by non-U.S. jurisdictions.

(2) This category consists of assurance and related services provided by PwC that are reasonably related to the performance of the audit or review of our financial
statements and are not reported above under “Audit Fees.” The services for the fees disclosed under this category include attest services related to carve-out
audits, non-statutory financial reporting outside the U.S., employee benefit plan audits, accounting research and consultation and restructuring-related statutory
reports for various countries.

(3) This category consists of tax services provided by PwC for tax compliance, tax advice and tax planning.

(4) This category consists primarily of non-financial engagements, including engagements related to compliance activities and fees for the use of PwC accounting
research software.
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AUDIT COMMITTEE REPORT

The Audit Committee has reviewed and discussed with management and PwC the audited financial statements for the year ended
December 31, 2018, and PwC’s evaluation of the company’s internal control over financial reporting. The committee has discussed with PwC
the matters that are required to be discussed by applicable PCAOB standards. PwC has provided the committee the written disclosures and
the letter required by applicable requirements of the PCAOB regarding PwC’s communications with the committee concerning independence,
and the committee has discussed with PwC that firm’s independence. The committee has concluded that PwC’s provision of audit and
non-audit services to the company and its affiliates is compatible with PwC’s independence.

Based on the reviews and discussions described above, and subject to the limitations on the committee’s role and responsibilities as
described in this proxy statement and in the Audit Committee’s charter, the Audit Committee recommended to the Board of Directors, and the
Board approved, that the audited consolidated financial statements for the year ended December 31, 2018 be included in our Annual Report
on Form 10-K for filing with the SEC.

Audit Committee

Robert A. Hagemann, Chair
Betsy J. Bernard

Gail K. Boudreaux

Larry C. Glasscock

Maria Teresa Hilado
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EXECUTIVE COMPENSATION

PROPOSAL 3 — Advisory Vote to Approve Named Executive Officer Compensation

The Board of Directors is committed to excellence in corporate governance and recognizes the interest our shareholders have expressed
with respect to our executive compensation program. As a part of this commitment, and in accordance with Section 14A of the Exchange
Act, our shareholders are being asked to approve, on a non-binding, advisory basis, the compensation of our named executive officers
(“NEOs”) as reported in this proxy statement. This proposal, commonly known as a “Say on Pay” proposal, gives shareholders the
opportunity to endorse or not endorse our executive compensation program for our NEOs for 2018.

A detailed description of our executive compensation program is available in the Compensation Discussion and Analysis section of this
proxy statement (“CD&A”). Our Board and Compensation and Management Development Committee believe that our executive
compensation program is tied to performance, aligns with shareholder interests and merits shareholder support. Accordingly, the Board
recommends that shareholders vote in favor of the following resolution:

“RESOLVED, that the shareholders of Zimmer Biomet Holdings, Inc. approve, on an advisory basis, the compensation of the company’s
named executive officers as disclosed in this proxy statement pursuant to the SEC’s executive compensation disclosure rules, including
the CD&A, the compensation tables and narrative disclosures.”

Although this vote is non-binding, the Board and the Compensation and Management Development Committee value the views of our
shareholders and will review the voting results. If there are significant negative votes, we will take steps to understand those concerns that
influenced the vote, and consider them in making future decisions about executive compensation. We currently conduct annual advisory
votes on executive compensation, and we expect to conduct the next advisory vote at our 2020 annual meeting of shareholders.

Our Board recommends a vote FOR the advisory resolution approving executive compensation.
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COMPENSATION DISCUSSION AND ANALYSIS

EXECUTIVE SUMMARY

2018 NEOs

This CD&A describes the compensation of the following NEOs for 2018:

NEO Title

Bryan C. Hanson President and CEO

Daniel P. Florin Executive Vice President and CFO

Ivan Tornos (1) Group President, Orthopedics

Sang Yi President, Asia Pacific (“APAC”)

Chad F. Phipps Senior Vice President, General Counsel and Secretary
Katarzyna Mazur-Hofsaess, M.D., Ph.D. (2) Former President, Europe, Middle East and Africa (‘EMEA”)

(1) Mr. Tornos joined the company on November 1, 2018.

(2) Dr. Mazur-Hofsaess stepped down as President, EMEA on May 31, 2018 and separated from the company on August 31, 2018.

Factors Impacting Compensation in 2018

As of the end of 2018, we were halfway through our two-year turnaround plan, which is described in the letter at the beginning of this proxy
statement from Bryan C. Hanson, our President and CEO. Our turnaround plan laid out several strategic priorities aimed at strengthening the
foundation of our business and positioning the company for offense. One of our areas of focus under the plan has been improving our talent
base and structure, and our success against this objective in 2018 is evident. Of 14 leaders, 70% are new to our executive leadership
team, including Mr. Hanson, who joined Zimmer Biomet in December 2017. Further, on November 1, 2018, lvan Tornos joined the
company in the newly-created role of Group President, Orthopedics, a position combining areas of responsibility that were previously
overseen by multiple executives.

We are now more than halfway through the turnaround plan and have reshaped the company into a more proactive and results-driven
organization. We still have work to do, but our momentum in 2018 supports our ongoing confidence that we are on-track to drive sustainable
long-term revenue growth and shareholder value. The below-target annual incentive payouts to Messrs. Hanson, Florin, Tornos and Phipps
demonstrate that there is still progress to be made against our overall financial goals, while the above-target payout to Mr. Yi reflects the
APAC region’s strong performance in 2018. Our historical business challenges are reflected in the results of two of our long-term incentive
awards: performance-based restricted stock unit (‘PRSU”) awards for the 2016-2018 period resulted in a zero payout due to below-threshold
performance, and PRSU awards for the 2017-2019 period are expected to result in a zero payout as well. A number of decisions made in
2018 that impact executive compensation, including the financial goals underlying our annual cash incentive plan, the new structure of our
long-term incentive (“LTI”) plan, and special one-time equity awards granted to certain executives, reflect our turnaround strategy as it relates
to compensation: progress against meaningful but realistic performance goals, all while encouraging retention and boosting morale.

Say on Pay, Shareholder Feedback, Compensation Program Changes

We regularly engage with many of our largest shareholders as part of our normal investor relations activities. Even when we receive strong
Say on Pay support, as in 2018, when our proposal received the support of 94% of votes cast, we still seek shareholder feedback on our
executive compensation program. In 2018, investors expressed support for our focus on performance-based compensation, including the
design of the LTI awards granted to Mr. Hanson when he joined the company as our new CEO in December 2017.
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Several investors, however, suggested that we consider using a more simplified and streamlined performance metric in our annual LTI award
program. For a number of years, we had used internal total shareholder return (“iTSR”) as the performance metric for the PRSU component of
our annual LTl awards. Investors expressed that the computation of iTSR, driven by operating profit growth and free cash flow yield, is overly
complicated and that performance metrics that provide a more direct tie to shareholder value creation would be preferable.

After considering this feedback and in consultation with its consultant, Willis Towers Watson, the Compensation and Management
Development Committee of the Board (the “committee” in this CD&A and the executive compensation tables and narrative discussion that
follow) approved a new plan design for the 2018 PRSU grant.

e Rather than using iTSR, the 2018 award measures performance based on constant currency revenue growth and relative total shareholder
return (“TSR”) versus S&P 500 Health Care index constituent companies.

e In an effort to boost employee morale and retention and rally employees around our two-year turnaround plan, the new plan design
provides an opportunity for interim payouts (share issuances) after year one (0-33% of target) and year two (0-67% of target, less shares
issued after year one) of the three-year performance period based upon performance to date. Any shares issued after the first and second
years will reduce the number of shares issued after completion of the three-year performance period (but not below zero). It is expected
that once the business has stabilized and the turnaround is complete, we will return to a solely three-year performance period with no
interim payout opportunity.

In addition, following a market review, the committee, in consultation with Willis Towers Watson, adopted an executive severance plan that is
more in line with our compensation peers, which is discussed in more detail later in this CD&A.

Elements of Executive Compensation

Annual Compensation Program

The following table describes the elements of target direct compensation for 2018. Our executive compensation program uses a mix of fixed
and variable compensation elements and provides alignment with both short- and long-term business goals through annual incentive and LTI
opportunities. We also offer retirement plans and benefits that are generally available to all employees, and we provide a limited range of
perquisites to our executive officers.

Element and Key Characteristics Objectives

Base Salary

e Only fixed compensation component; payable in cash e Provide a base level of competitive cash compensation

e Reviewed annually and adjusted when appropriate e Attract and retain executive talent

e 2018 NEO increases: 3.0% - 4.1% e Recognize increased responsibilities through promotional

increases

Annual Cash Incentive Opportunity

e Variable compensation component payable in cash e Motivate and reward executives for achievement of key

e Target awards are based on a percentage of base salary financial measures and individual objectives

e Tied to adjusted EPS (20%), consolidated adjusted operating profit e Drive specific behaviors that foster short-term and long-term
(35%), consolidated constant currency revenue (35%) and growth and profitability
consolidated free cash flow (10%) for U.S. executives, including our
CEO

e Tied to regional adjusted operating profit (40%), regional constant
currency revenue (50%) and regional free cash flow (10%) for APAC
and EMEA executives

e Individual performance considered in final payout determination

e Payouts can range between 0% and 200% of target

e 2018 NEO payouts: 91.7% — 115.8% of target
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Element and Key Characteristics

Objectives

Stock Options — 50% Annual LTI Award

e Nonqualified stock options

e Vest ratably over four years

e Ten-year term

e Provide value to NEOs only when shareholders realize positive
returns on their investment in the company over a corresponding
period

e Motivate NEOs to drive the long-term performance of the
company; stock option value is tied directly to stock price
performance after the date of grant

e Align NEOs’ interests with long-term shareholder value; shares
received upon exercise are subject to retention requirements
under stock ownership guidelines

e Attract and retain executive talent

PRSUs - 50% Annual LTI Award
e New plan design and financial metrics in 2018
e 50% based on constant currency revenue growth
e 50% based on relative TSR compared to S&P 500 Health Care
index constituent companies
e Three-year performance period
e Opportunities for interim payouts (share issuances) after year one
(0-33% of target) and year two (0-67% of target, less shares
issued after year one) based upon performance to date
e Any shares received after the first and second years will reduce
the number of shares received after completion of the three-year
performance period (but not below zero)
e The cumulative payout over the three-year performance period may
not exceed 200% of target
e 2018 payouts: 26% of target (out of a maximum of 33%)

e Motivate achievement of multi-year performance objectives
that enhance shareholder value

e Align NEOSs’ interests with long-term shareholder value; earned
PRSUs are settled in shares of common stock that are subject
to retention requirements under stock ownership guidelines

e Attract and retain executive talent

e Opportunities for interim payouts (share issuances) designed
to boost employee morale and retention and rally employees
around our two-year turnaround plan

Special One-Time Awards Made in 2018

In 2018, we made a number of special, one-time awards to certain executives. Some of these, such as the special stock option grant made to
NEOs other than Mr. Hanson, are intended to motivate and retain executives during this critical two-year period of our turnaround plan. Others
were related to leadership transitions that occurred during 2018, such as the inducement and make-whole awards granted to Mr. Tornos

when he joined the company in November 2018.

Element and Key Characteristics

Objectives

Special One-Time Stock Option Grant (All Then-Current Executives Except Mr. Hanson)

e Nonqualified stock options

o CIliff vest after two years

e Ten-year term

e Provide value to NEOs only when shareholders realize positive
returns on their investment in the company over a corresponding
period

e Retain and motivate NEOs, excluding Mr. Hanson

e Align NEOs’ interests with those of our shareholders given the
change in the company’s leadership and to support the
company’s two-year turnaround plan

e Shares received upon exercise are subject to retention
requirements under stock ownership guidelines

Special One-Time RSU Grant (Mr. Yi)
o CIiff vest after two years

e Provide additional retention value and recognition to Mr. Yi in
light of his outstanding performance in leading our business in
the APAC region

e Align Mr. Yi’'s interests with long-term shareholder value;
shares received upon vesting are subject to retention
requirements under stock ownership guidelines
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Element and Key Characteristics Objectives
Special One-Time Cash Bonus (Mr. Tornos)
e One-time cash payment of $763,000 e Induce Mr. Tornos to join Zimmer Biomet
e Subject to repayment in the event of voluntary termination of e Replace value of cash incentive opportunity forfeited by
employment within one year (portion of bonus related to forfeited cash Mr. Tornos at former employer ($163,000)
incentive) or two years (portion of bonus related to triggered e Reimburse Mr. Tornos for repayment obligations to former
repayment obligations) employer triggered when he left there to join Zimmer Biomet
($600,000)
Special One-Time Sign-On and Equity Replacement Stock Option and RSU Grants (Mr. Tornos)
e Nonqualified stock options e Induce Mr. Tornos to join Zimmer Biomet
e Vest ratably over four years e Replace value of similar awards forfeited at former employer
e Ten-year term e Motivate Mr. Tornos to drive the long-term performance of the
e Provide value to Mr. Tornos only when shareholders realize company; stock option value is tied directly to stock price
positive returns on their investment in the company over a performance after the date of grant
corresponding period e Align Mr. Tornos’ interests with long-term shareholder value;
e Exercise price of stock options equal to the fair market value of shares received upon vesting or exercise are subject to
our common stock on the grant date retention requirements under stock ownership guidelines

e RSUs that vest ratably over four years and RSUs that vest in full after
five months, with the vesting schedule determined based on the
vesting schedule of the awards being replaced

2018 Performance, Effect on Incentive Payouts

In 2018 under the leadership of our new CEO, we made significant progress in important areas in our turnaround strategy, including supply
availability, quality remediation, debt reduction and new product introductions. We added experienced senior leaders, including lvan Tornos,
Group President, Orthopedics, and Didier Deltort, President, EMEA. Our overall financial results for the year were in-line with our expectations
as communicated to investors and increase our confidence in achieving our two-year turnaround plan.

Our performance in 2018 and in prior years impacted both short- and long-term incentive compensation earned for 2018, as summarized
below. Detailed information regarding performance measures and targets and achievement against those targets is presented later in this
CD&A.

e Our NEOs who are currently our employees earned from 91.7% to 115.8% of their respective target annual cash incentive opportunities.

e Our NEOs who held the 2016 PRSU grant received a zero payout due to underperformance on the iTSR metric for 2016-2018. This
followed a zero payout on the 2015 PRSU grant for the 2015-2017 period.

e Our NEOs who hold the 2017 PRSU grant for the 2017-2019 period are projected to receive a zero payout on that grant next year,
again due to underperformance on the iTSR metric.

e Our NEOs who are currently our employees earned approximately 26% of the target number of shares under the 2018 PRSU grant
as an interim payout ; the maximum number of shares that could have been earned for 2018 was 33% of the total target opportunity. The
final payout under the 2018 PRSU grant following the three-year performance period will be reduced by this interim payout and any interim
payout after 2019 (but not below zero). Shares issued to NEOs are subject to retention requirements under our stock ownership guidelines.

39



Table of Contents

EXECUTIVE COMPENSATION

The below table shows the payouts, if any, as a percentage of target opportunity and dollar amount or share number, as applicable, for these
compensation arrangements impacted by 2018 performance.

2018-2020
2016-2018 2017-2019 LTI Plan
2018 LTI Plan LTI Plan Projected Future Interim (Year 1)
Annual Incentive Payout Payout Payout
Plan Payout (2016 PRSU Grant) (2017 PRSU Grant) (2018 PRSU Grant)
NEO (%) $) (%) (# of Shares) (%) (# of Shares) (%)  (# of Shares)
Bryan C. Hanson 91.7 1,251,705 — Not applicable — Not applicable 26 7,872
Daniel P. Florin 91.7 492,676 — Zero payout — Projected zero payout 26 2,551
lvan Tornos 91.7 93,322 — Not applicable — Not applicable — Not applicable
Sang Yi (1) 115.8 474759 — Zeropayout — Projected zero payout 26 1,443
Chad F. Phipps 91.7 366,269 — Zeropayout — Projected zero payout 26 1,331
K. Mazur-Hofsaess (2) 100.0 347,793 — Forfeited — Forfeited — Forfeited

(1) Mr. Yi’'s compensation is paid in Singapore Dollars and has been converted to U.S. Dollars for purposes of this table using the average exchange rate for 2018 of
1 SGD =0.741585 USD.

(2) Dr. Mazur-Hofsaess’ compensation was paid in Swiss Francs and has been converted to U.S. Dollars for purposes of this table using the average exchange rate
for 2018 of 1 CHF = 1.022652 USD. She terminated employment on August 31, 2018 and, pursuant to administrative practice in Switzerland, we were obligated to
pay her an amount equal to 100% of her target annual incentive opportunity based on eligible earnings through her separation date. This amount is reported in
column (i) of the 2018 Summary Compensation Table. She forfeited each of the 2016, 2017 and 2018 PRSU grants upon her separation from the company.

COMPENSATION MIX

Our NEOs' total direct compensation is heavily weighted toward variable compensation elements, meaning actual amounts earned will vary
as a result of company and individual performance, as well as business unit or geographic results where applicable. We emphasize
performance-based compensation that appropriately rewards executives for delivering results that meet or exceed multiple pre-established
goals over one-, two-, three- and four-year periods, with metrics and targets selected because they are directly linked to our strategic goals. In
addition, our long-term incentive program rewards absolute stock price growth as well as constant currency revenue growth and relative TSR.

As executives assume greater responsibilities, more of their pay is contingent on company performance. With respect to 2018, 89% of our
CEO'’s total direct compensation was variable and tied to our annual and long-term performance, including stock price performance. The
committee assesses each NEO'’s target total direct compensation opportunity annually to facilitate alignment with the objectives of our
compensation program and market practice .

CEO Total Direct Compensation
* denoles performance-based compensation

Base Salary Annual Incentive”

Stock Options*
(Grant Date Fair Value) PRSUs*

'/ (Grant Date Fair Value)

B3% Performance-Based
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BASE SALARY

As discussed above, two of our NEOs recently joined us from outside companies: Mr. Hanson, our new CEO, and Mr. Tornos, our new Group
President, Orthopedics. The committee set each of Mr. Hanson’s and Mr. Tornos’ base salary at the time he was hired after considering,
among other factors, each executive’s base salary at his then-current employer, the level of base salary necessary to attract him to Zimmer
Biomet, the other elements of his offer, the total compensation package being offered to him, market data regarding the annual base salaries
and total compensation packages of comparable executives of the companies in our peer group, each executive’s experience and internal
equity.

e Pursuant to his December 2017 offer letter, Mr. Hanson’s annual base salary for 2018 was set at $1,050,000, which was lower than our
former CEO’s annual base salary at the time he stepped down.
e Pursuant to his October 2018 offer letter, Mr. Tornos’ annual base salary for 2018 was set at $700,000.

Annual base salary increases for our global employee population, including NEOs, are generally effective in April of each year. In setting other
NEOs’ base salaries for 2018, the committee considered our 2018 employee merit increase guidelines, market data based on peer group
benchmarking and internal equity. After considering these factors, the committee approved a base salary increase of approximately (1) 3.0%
for Messrs. Florin and Phipps, consistent with the merit increase guidelines for employees based in the U.S.; (2) 4.1% for Mr. Yi, consistent
with the merit increase guidelines for employees based in Singapore; and (3) 3.0% for Dr. Mazur-Hofsaess, slightly above the merit increase
guidelines for employees based in Switzerland.

CASH INCENTIVES

Annual Cash Incentive Plan

Pursuant to his December 2017 offer letter, Mr. Hanson’s target award under the 2018 annual cash incentive plan was set at 130% of his
base salary. Pursuant to his October 2018 offer letter, Mr. Tornos’ target award under the 2018 annual cash incentive plan was set at 90% of
his base salary for the portion of the year he was employed by us. The committee set Mr. Hanson’s and Mr. Tornos’ target awards after
considering relevant market data and other factors similar to those it considered in setting each executive’s base salary, described above.

In determining the target awards for our other NEOs, the committee reviewed the NEOs’ job responsibilities, market data based on peer group
benchmarking and internal equity. After considering these factors, the committee decided to make no changes to their target awards,
maintaining Mr. Florin’s target award at 90% of his base salary and maintaining our other NEOs’ target awards at 80% of their respective base
salaries.

The committee selected four financial measures by which to assess our 2018 performance for purposes of the annual cash incentive plan.
The below table shows the selected performance measures, their respective weightings and the rationale for their selection.

Performance Measure Weighting Rationale
Constant currency revenue 35% (Hanson, Florin, Tornos, Phipps) One of the measures as to which we provide external
50% (Yi, Mazur-Hofsaess) guidance; focuses NEOs appropriately on top-line sales
growth
Adjusted operating profit 35% (Hanson, Florin, Tornos, Phipps) Sharpens NEOs’ focus on driving sales growth,
40% (Yi, Mazur-Hofsaess) operating efficiencies and margin expansion
Free cash flow 10% (All NEOs) Focuses NEOs on cash, inventory, receivables and
payables management
Adjusted EPS 20% (Hanson, Florin, Tornos, Phipps) Another measure as to which we provide external
0% (Yi, Mazur-Hofsaess) guidance; measures bottom line performance and ties

rewards to productivity improvements
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With respect to Messrs. Hanson, Florin, Tornos and Phipps, the committee set performance metrics based on the company’s consolidated
results. With respect to Mr. Yi and Dr. Mazur-Hofsaess, executives with top-line responsibility for geographic segments, the committee set
performance metrics based on the executives’ respective areas of responsibility, rather than on consolidated results. The committee believes
this approach more closely aligns those executives’ pay with the performance of the geographic areas for which they are primarily
responsible.

The committee established specific goals for each of the measures based on the operating plan approved by the Board. Because the
operating plan forms the basis for both the company’s annual sales and earnings guidance communicated to investors and the annual cash
incentive plan, the interests of the NEOs are aligned with those of shareholders. Although absolute targets for 2018 are lower than the
targets for 2017 (which were set prior to the departure of our former CEO) as a result of near-term business challenges, including
supply disruptions at our Warsaw North Campus facility, they continue to be rigorous and are consistent with our two-year
turnaround plan .

The payout curves applied to these performance measures are shown below:

Payout curves applied to performance measures

Adjusted EPS, adjusted operating profit and free cash flow

Achievement Percentage Payout Percentage
120%+ 200%
100% 100%
90% 50%
Less than 90% 0%
Constant currency revenue
Achievement Percentage Payout Percentage
105%+ 200%
100% 100%
95% 50%
Less than 95% 0%

The annual performance measures, targets, our actual performance against the targets and the resulting achievement and payout
percentages were as follows for 2018:

($ in millions,

f except EPS) Weighted
2018 Annual Cash Incentive Plan ~Target Actal  Achievement (1)2)  Weight Payout (12)
Performance and Payout Percentages $) $) (%) (%) (%)

Corporate — Messrs. Hanson, Florin, Tornos and Phipps
Adjusted EPS (3) 7.90 7.64 96.7 20 16.7
Consolidated adjusted operating profit (4) 2,312 2,210 95.6 35 27.3
Consolidated constant currency revenue (5) 7,941 7,967 100.3 35 37.3
Consolidated free cash flow (6) 1,300 1,308 100.6 10 10.3
Total 91.7

APAC - Mr. Yi

APAC adjusted operating profit — ex Dental and CMF&T (7) 431 428 99.1 40 38.2
APAC revenue — ex Dental and CMF&T 1,204 1,222 101.4 50 64.2
APAC free cash flow 396 423 106.7 10 13.4
Total 115.8
EMEA — Dr. Mazur-Hofsaess (8) Total 100.0

(1) Achievement percentages, weighted payout percentages and total weighted payout percentages are computed from the underlying whole numbers rather than the
rounded numbers presented in this table and, therefore, the percentages and totals may not correspond exactly to the rounded numbers.

(2) The achievement percentage for each performance measure was applied to the relevant payout curve (set forth above) to determine the payout percentage for
that measure. The resulting payout percentages were then weighted and summed to determine the total overall payout percentage.

(3) Consistent with past practice, the committee adjusted the reported results on which certain annual cash incentive plan measures were determined to eliminate the
effects of certain items. Adjusted EPS for purposes of the annual cash incentive plan is calculated the same way it
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is calculated in our earnings announcements. The committee reviews all adjustments and retains discretion to reduce compensation below the amounts that are
yielded by use of the adjusted EPS measure reported to the investment community. For a reconciliation of adjusted EPS to EPS computed in accordance with
GAAP, see page 35 of our 2018 Form 10-K.

(4) Consolidated adjusted operating profit is arrived at by adjusting reported consolidated operating profit on a pre-tax basis for the same items used to calculate
adjusted EPS, as follows: reported consolidated operating profit ($33.8 million) plus inventory step-up and other inventory and manufacturing-related charges
($32.5 million); intangible asset amortization ($595.9 million); goodwill and intangible asset impairment ($979.7 million); acquisition, in