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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK
(BROOKLYN)

IN RE: EXACTECH POLYETHYLENE MDL No. 3044 (NGG) (MMH)
ORTHOPEDIC PRODUCTS LIABILITY
LITIGATION Case No.: 1:22-md-03044-NGG-MMH

District Judge Nicholas G. Garaufis
Magistrate Judge Marcia M. Henry

/
THIS DOCUMENT RELATES TO: ALL CASES

EXACTECH DEFENDANTS’ MASTER LONG
FORM ANSWER AND ADDITIONAL DEFENSES

Defendants Exactech, Inc. and Exactech U.S., Inc. (collectively, the “Exactech
Defendants™), by and through their counsel, respond to Plaintiffs’ Master Personal Injury
Complaint (“Complaint”), and state their additional defenses as follows:

PRELIMINARY STATEMENT

Exactech Defendants’ Master Long Form Answer and Additional Defenses does not waive
any affirmative defense that could be asserted or constitute an admission of any claims. As
ordered, the Exactech Defendants reserve the right to later move to dismiss counts alleged in the
Master Complaint (at the appropriate time in any individual Plaintiff’s action), later assert
additional affirmative defenses in individual actions, file an Amended Answer to address
specifically any individual Complaints, or otherwise challenge the sufficiency of any claim or
cause of action in any Complaint under the applicable state’s law. The Exactech Defendants have
not admitted the allegations set forth in the Master Complaint and Short Form Complaints, nor
conceded or waived the right to dispute the legal validity of the claims alleged therein. See Case

Management Order No. 1, Doc. 87.
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GENERAL DENIAL

The Exactech Defendants note that a significant portion of the allegations are not proper
allegations against the Exactech Defendants and instead constitute information or issues that, even
if relevant, are properly addressed by expert witnesses in the areas of engineering, medicine, and
regulation, or by the Court, to the extent they are issues or questions of law. The Exactech
Defendants deny each and every allegation in the Complaint unless expressly admitted or
otherwise answered herein. Further, the section headings and footnotes from the Complaint are
included only for purposes of organization and ease of reference. The Exactech Defendants do
not admit, and instead specifically deny, any averments in the headings and footnotes.

INTRODUCTION

1. Exactech, Inc. and Exactech U.S., Inc. (collectively “Exactech” or “Exactech
Defendants™) failed patients and operating surgeons by designing, manufacturing, and selling
defective and unreasonably dangerous hip, knee, and ankle joint replacement systems. Exactech
cut corners, utilized inferior manufacturing practices, sold defective medical devices, distributed
improperly packaged (and therefore compromised) devices that were never validated or properly
tested, sequestered important adverse event information, only disclosed information or took
corrective action if contacted by regulatory authorities, misled doctors and the medical community,
and worst of all, left patients catastrophically injured, in great pain, and in need of
revision/corrective surgery. Wherefore, these severely injured patients bring to this Court in this
Multidistrict Litigation their product liability actions seeking monetary damages for their injuries
caused by Defendants’ tortious acts and omissions and the failure of Exactech’s defective hip,
knee, and ankle devices.

ANSWER: The Exactech Defendants admit that the Plaintiffs have brought lawsuits
alleging product liability claims involving the alleged implantation of hip, knee, and ankle joint
replacement systems. The Exactech Defendants deny the remaining allegations contained in
Paragraph 1 of the Complaint and decline to adopt Plaintiffs’ characterizations.

2. As further detailed below, this litigation concerns the following defective Exactech

hip, knee, and ankle implant systems (collectively “Exactech Hip, Knee, and Ankle Devices,”
“Exactech Devices,” or “Devices”):

a.  Hip Implant Systems: Connexion GXL, Novation GXL, AcuMatch GXL,
MCS GXL (collectively “GXL Devices” or “Exactech Hip Devices™);
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b. Knee Implant Systems: Optetrak Comprehensive Total Knee System
(“Optetrak™), Optetrak Logic Comprehensive Knee System (“Optetrak
Logic”), and Truliant Comprehensive Total Knee System (“Truliant”)
(collectively “Exactech Knee Devices”); and

c. Ankle Implant Systems: Vantage Total Ankle System (“Vantage”)
(“Exactech Ankle Devices”).

ANSWER: The Exactech Defendants admit that this litigation concerns the alleged
implantation of Exactech hip, knee, and ankle joint replacement systems (hereinafter, these
products generally are referred to as “Devices,” a term that does not denote the exact components
specifically implanted in Plaintiffs). The Exactech Defendants deny the remaining allegations
contained in Paragraph 2 of the Complaint.

3. While each of these Devices is distinct, common among them is Exactech’s use of
ultra-high molecular weight polyethylene (“UHMWPE”) in the inserts or liner components.

ANSWER: The Exactech Defendants admit that these Devices contain ultra-high
molecular weight polyethylene (“UHMWPE”) in the inserts or liner components. The Exactech
Defendants deny the remaining allegations contained in Paragraph 3 of the Complaint.

4. The UHMWPE components Exactech used in each Device were defectively
designed, manufactured, packaged, and labeled, making them susceptible to accelerated wear,
which results in tragic outcomes for patients.

ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 4 of the
Complaint.

5. Exactech sold and distributed these defective Devices without adhering to the
established industry standards for: the processing of UHMWPE, thermal treatment of irradiated
UHMWPE, packaging of irradiated UHMWPE, and proper testing of the Devices for oxidation,
accelerated wear, degradation, pitting, and delamination. Additionally, Exactech failed to properly
design, manufacture, test, surveil clinical history, and report to regulatory authorities and clinicians
failures of its defective femoral components of its Optetrak and Truliant knee systems. See E.B.
GAUSDEN, ET. AL., Mid-term Survivorship of Primary Total Knee Arthroplasty with a Specific
Implant, BONE JOINT 1J., 105-B(3): 277-283, Mar. 2023. Femoral components that improperly
loosen and do not adhere create micromotion and increase risk of higher volumetric polyethylene
wear.
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ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 5 of the

Complaint.

6. As explained in detail herein, Patients who were implanted with defective Exactech
Devices were put at an increased and undue risk of, and have suffered from, adverse events
associated with accelerated wear of the UHMWPE components. Such adverse events include, but
are not limited to, inflammation causing bone destruction, implant component loosening, adverse
local tissue reaction, excessive fluid buildup causing swelling, implant failure, pain, disabling
complications, permanent destruction of the hip, knee, and ankle bone and muscular structure,
permanent alteration of gait, loss of limb, and in some cases death due to complications associated
with revision/corrective surgery.

ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 6 of the
Complaint.

7. For years, Exactech knew that its Exactech Hip, Knee, and Ankle Devices were
defectively designed and manufactured, not properly tested, packaged, stored, or monitored, and
improperly marketed via false representations and without proper and adequate warnings.
Nonetheless, Exactech continued to market, distribute, and sell these defective Devices, putting
thousands of patients at risk and subjecting these patients to debilitating injuries for the sake of
increasing sales, saving costs in manufacturing and packaging, and increasing or maintaining their
market share.

ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 7 of the

Complaint.

8. Ultimately, in 2021, following mounting reports of failures, complaints, and
exceedingly high revision rates, Exactech started removing these Devices from the market through
FDA Recalls.

ANSWER: The Exactech Defendants admit that Exactech, Inc. engaged in voluntary
actions classified by FDA as voluntary recalls of GXL Liners, Optetrak knee implants, and
Vantage ankle implants. The Exactech Defendants deny the remaining allegations contained in
Paragraph 8 of the Complaint.

9. On June 29, 2021, Exactech quietly initiated a recall (Recall Event ID 88126) of
certain Exactech Hip Devices for product families that utilize the Connexion GXL UHMWPE
acetabular liner because of accelerated wear to the liner. There was no effort to publicize this recall

to healthcare providers and certainly no effort to have surgeons inform their patients of this recall.
On August 11, 2022, Exactech issued a second recall (Recall Event ID 90279) for GXL liners after
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it was discovered that they had been improperly packaged since 2004, which could lead to
accelerated wear of the polyethylene acetabular liner and failure of the Exactech Hip Device.

ANSWER: The Exactech Defendants admit that Exactech, Inc. engaged in voluntary
actions classified by FDA as voluntary recalls of GXL Liners on the indicated dates reflected in
Exhibit A. The Exactech Defendants deny the remaining allegations contained in Paragraph 9 of
the Complaint and decline to adopt Plaintiffs’ characterizations.

10. On August 30, 2021, Exactech again quietly initiated a recall of certain Exactech
Knee Devices and Exactech Ankle Devices (Recall Event ID 88570) due to accelerated wear of
their respective polyethylene tibial inserts. There was no effort to publicize this recall to healthcare
providers. Exactech further expanded this recall on February 7, 2022. It was months later that
surgeons notified patients of the recall and the need to potentially follow up for evaluation.

ANSWER: The Exactech Defendants admit that Exactech, Inc. engaged in voluntary
actions classified by FDA as voluntary recalls of certain Knee Devices and Ankle Devices. The
Exactech Defendants lack knowledge or information sufficient to form a belief as to the truth of
the allegations in Paragraph 10 of the Complaint regarding surgeons’ actions. The Exactech
Defendants deny the remaining allegations contained in Paragraph 10 of the Complaint and decline
to adopt Plaintiffs’ characterizations.

1. Through these recalls, Exactech admitted that since 2004 it had failed to properly
package the polyethylene components of its Exactech Hip, Knee, and Ankle Devices, thereby
leaving them vulnerable to oxidation and accelerated wear.

ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 11 of
the Complaint.

12. Oxidation degradation of UHMWPE deteriorates the polyethylene’s mechanical
properties and abrasive wear resistance, resulting in wear debris production, bone loss, and/or
component fatigue cracking/fracture, all leading to corrective revision surgery.

ANSWER: Paragraph 12 contains scientific and medical opinions that are not allegations

against the Exactech Defendants to which a response is required. To the extent Paragraph 12 can

be construed as containing allegations against the Exactech Defendants requiring a response, the
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Exactech Defendants deny the allegations contained in Paragraph 12 of the Complaint, including
because they decline to adopt Plaintiffs’ characterizations.

13. Following an eight day inspection of Exactech’s facilities in November 2021, FDA
investigators found, inter alia, that Exactech had not implemented requirements to prevent device
oxidation, Exactech never validated its packaging of implants, Exactech failed to establish
procedures for acceptance of incoming product from suppliers, including the supplier of vacuum
bags used to package UHMWPE components, and Exactech had no documented evidence to

substantiate that sample sizes employed as part of a shelf-life study protocol were based on a valid
statistical rationale. See FDA Form 483, 1038671.

ANSWER: The Exactech Defendants admit that in November 2021 the FDA conducted
an inspection of Exactech, Inc. and issued an FDA Form-483. With regard to the FDA’s findings
in connection with that inspection, the Exactech Defendants admit that the cited FDA Form 483
document contains those findings and that document speaks for itself. The Exactech Defendants
deny the remaining allegations contained in Paragraph 13 of the Complaint, including because
they decline to adopt Plaintiffs’ characterizations.

14. Plaintiffs’ claims arise and their injuries and damages are proximately caused by
defects in the Exactech Hip, Knee, and Ankle Devices’ design, manufacture, testing, materials,
packaging, quality controls, storage, distribution, warning and labeling, marketing, post-market

monitoring/surveillance, and regulatory reporting. Additionally, Plaintiffs’ injuries and damages
arise from the negligent and fraudulent acts and omissions of Exactech.

ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 14 of
the Complaint.

15. Plaintiffs’ claims against TPG Defendants (set forth below), which merged with
and took control of Exactech in 2018, are based on theories of successor liability and piercing the
corporate veil.

ANSWER: Paragraph 15 of the Complaint contains rhetorical statements and legal
conclusions that are not allegations against the Exactech Defendants to which response is required.
To the extent Paragraph 15 can be construed as containing allegations against the Exactech

Defendants requiring a response, the Exactech Defendants deny the allegations contained in

Paragraph 15 of the Complaint.
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16. As a direct and proximate cause of the failure of Exactech’s Hip, Knee, and Ankle
Devices and Defendants’ wrongful acts and omissions described herein, Plaintiffs have suffered
and will continue to suffer serious personal injuries, including pain, traumatic revision surgery,
impaired mobility, physical disability, amputation, death, medical expense, loss of the enjoyment
of life, loss of wages, loss of consortium, and other medical conditions.

ANSWER: The Exactech Defendants deny the allegations contained in Paragraph 16 of
the Complaint.

PARTIES
I. PLAINTIFFS

17. Plaintiffs are individuals who underwent joint replacement surgeries in which they
received one or more defective Exactech Hip, Knee, or Ankle Devices that ultimately failed,
causing them to suffer serious personal injuries, including pain, traumatic revision surgery,
impaired mobility, physical disability, permanent and substantial physical deformities, loss of use
of a limb, amputation, death, medical expense, loss of the enjoyment of life, loss of wages, loss of
consortium, and/or other medical conditions.

ANSWER: The Exactech Defendants deny any allegation in Paragraph 17 of the
Complaint regarding “failure” or “cause” and deny that Plaintiffs were injured or damaged to the
extent claims. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the remaining allegations in Paragraph 17 of the Complaint.

I1. EXACTECH DEFENDANTS

18. Defendant Exactech, Inc. is a Florida corporation with its principal place of
business at 2320 NW 66th Street, Gainesville, FL 32653. Exactech, Inc. is a citizen of Florida.
Exactech, Inc. is a wholly owned subsidiary of Defendant Osteon Holdings, Inc.

ANSWER: The Exactech Defendants admit that Exactech, Inc. is a corporation organized
under the laws of the State of Florida with its principal place of business in Gainesville, Florida.
The Exactech Defendants deny the remaining allegations contained in Paragraph 18 of the
Complaint.

19. Defendant Exactech U.S., Inc. is a Florida corporation with its principal place of
business at 2320 NW 66th Street, Gainesville, FL 32653. Exactech U.S., Inc. is a citizen of Florida.
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ANSWER: The Exactech Defendants admit that, until February 2023, Exactech U.S., Inc.
was a Florida corporation organized under the laws of the State of Florida with its principal place
of business in Gainesville, Florida. The Exactech Defendants deny the remaining allegations
contained in Paragraph 19 of the Complaint.

20. At all times relevant to this action, Exactech Defendants designed, tested, studied,
researched, formulated, manufactured, inspected, labeled, packaged, stored, promoted, advertised,

marketed, distributed, and/or sold Exactech Hip, Knee, and Ankle Devices throughout the United
States, including in the State of New York and each Plaintiff’s forum state.

ANSWER: The Exactech Defendants admit that Exactech, Inc. generally designs,
manufactures, tests, develops, packages, markets, and distributes orthopedic joint implants,
including the Devices, throughout the United States. The Exactech Defendants further admit that
Exactech U.S., Inc. participated generally in the sale of the Devices in the United States. The
Exactech Defendants deny the remaining allegations contained in Paragraph 20 of the Complaint.

21. At all times relevant to this action, Exactech Defendants received substantial

revenue from goods used or consumed, or services rendered, in the State of New York and each
Plaintiff’s forum state.

ANSWER: The Exactech Defendants admit that Exactech, Inc. derived revenue from the
sale of its products throughout the United States, including the State of New York. The Exactech
Defendants lack knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in Paragraph 21 of the Complaint.

22. At all times relevant to this action, Exactech Defendants were in the business of

and profited from the design, manufacture, marketing, distribution and/or sale of medical devices,
including the Exactech Hip, Knee, and Ankle Devices that were implanted in Plaintiffs.

ANSWER: The Exactech Defendants admit that Exactech, Inc. designed, manufactured,
marketed, and participated in the sale of the Devices for implantation into patients by orthopedic
surgeons throughout the United States and derived revenue from the sale of those medical devices.

The Exactech Defendants further admit that Exactech U.S., Inc. participated in the sale of certain
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medical devices throughout the United States from which entity(ies) within the Exactech, Inc.
corporate family derive revenue. The Exactech Defendants deny the remaining allegations
contained in Paragraph 22 of the Complaint.

23. At all times relevant to this action, Exactech Defendants were responsible for
placing the Exactech Devices implanted into Plaintiffs into the stream of commerce and advertised,

marketed, distributed, and/or sold such products either directly or indirectly to members of the
general public, including each Plaintiff.

ANSWER: The Exactech Defendants admit that Exactech, Inc. marketed and participated
in the sale of the Devices for implantation into patients by orthopedic surgeons throughout the
United States. The Exactech Defendants further admit that Exactech U.S., Inc. participated in the
sale of the Devices generally. The Exactech Defendants deny the remaining allegations contained
in Paragraph 23 of the Complaint.

III. TPG DEFENDANTS

24. Defendant TPG, Inc. is a Delaware corporation that has its principal place of
business at 301 Commerce Street, Suite 3300, Fort Worth, TX 76102. TPG, Inc. is a citizen of
Delaware and Texas. TPG, Inc. was formerly known as both TPG Capital, LP and TPG Partners,
LLC (hereinafter collectively referred to as “TPG”).

ANSWER: Paragraph 24 of the Complaint contains allegations regarding a defendant other
than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 24 of the Complaint.

25. Upon information and belief, TPG Capital, LP converted to TPG, Inc. in or around
December 2021.

ANSWER: Paragraph 25 of the Complaint contains allegations regarding a defendant other
than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief

as to the truth of the allegations contained in Paragraph 25 of the Complaint.
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26. TPG Partners, LLC converted to TPG, Inc. in or around December 2021.

ANSWER: Paragraph 26 of the Complaint contains allegations regarding a defendant other
than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 26 of the Complaint.

27. TPG, Inc. is a publicly traded company on the Nasdaq Stock Exchange with a
business model based on privatizing companies.

ANSWER: Paragraph 27 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 27 of the Complaint.

28. TPG, Inc. is an alternative asset manager that works with companies in many
sectors, including the medical device sector.

ANSWER: Paragraph 28 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants admit that Exactech is in the medical device sector and is
a portfolio company of TPG. The Exactech Defendants lack knowledge or information sufficient
to form a belief as to the truth of the allegations contained in Paragraph 28 of the Complaint.

29. The healthcare sector is one of TPG, Inc.’s most active sectors.

ANSWER: The Exactech Defendants admit that in February 2018, the stock of Exactech
was acquired for a price reflecting a total transaction value of approximately $737 million. The
Exactech Defendants deny any remaining allegations contained in Paragraph 30 of the Complaint.

30. As set forth in further detail below, in February 2018, TPG, Inc.’s predecessor
entity - TPG Capital, LP - paid over $737 million to merge with Exactech (“2018 Merger”).

10
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ANSWER: The Exactech Defendants admit that in February 2018, the stock of Exactech
was acquired for a price reflecting a total transaction value of approximately $737 million. The
Exactech Defendants deny any remaining allegations contained in Paragraph 30 of the Complaint.

31. TPG, Inc. is not a passive investor. It touts its ability to “create products and

services [that have] delivered breakthrough innovation” in the healthcare industry, as well as its
“unique approach” to “building great companies.”

ANSWER: Paragraph 31 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 31 of the Complaint.

32.  Defendant Osteon Holdings, Inc. is a Delaware corporation that has its principal
place of business in Delaware, and is an indirect wholly owned subsidiary or indirect beneficially

owned affiliate of TPG, Inc. Osteon Holdings, Inc. is a citizen of Delaware. Osteon Holdings, Inc.
was formerly known as Osteon Holdings, LP.

ANSWER: Paragraph 32 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 32 of the Complaint.

33. Osteon Holdings, LP converted to Osteon Holdings, Inc. in or around February
2018.

ANSWER: Paragraph 33 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 33 of the Complaint.

34.  Defendant Osteon Merger Sub, Inc. is a Texas corporation that has its principal

place of business in Florida and is a wholly owned subsidiary of Osteon Holdings, Inc. Osteon
Merger Sub, Inc. is a citizen of Florida and Texas.

11
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ANSWER: Paragraph 34 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 34 of the Complaint.

35.  Defendant Osteon Intermediate Holdings I, Inc., is a Delaware corporation that has

its principal place of business in Delaware and has been identified in public court filings as the
Parent corporation of Exactech, Inc. Osteon Intermediate Holdings II, Inc. is a citizen of Delaware.

ANSWER: Paragraph 35 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 35 of the Complaint.

36. At all relevant times, Defendant Osteon Holdings, Inc. (formerly known as Osteon
Holdings, LP), Defendant Osteon Merger Sub, Inc., and Defendant Osteon Intermediate Holdings

II, Inc. (hereinafter collectively known as “Osteon”) have been controlled by TPG, Inc. or its
predecessor entities.

ANSWER: Paragraph 36 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 36 of the Complaint.

37. Defendants TPG, Inc., Osteon Holdings, Inc., Osteon Merger Sub, Inc., and Osteon
Intermediate Holdings II, Inc. are hereinafter collectively referred to as “TPG Defendants.”

ANSWER: Paragraph 37 of the Complaint contains allegations regarding a defendant
other than the Exactech Defendants and therefore does not call for a response from the Exactech
Defendants. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the allegations contained in Paragraph 37 of the Complaint.

38. The following chart demonstrates the relationships between these entities, as
described in further detail below:

12
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TPG CAPITAL, LP
CURRENTLY KNOWN AS
TPG, INC. ("TPG")

PARTMERS

AFFILIATES/SUBSIDIARIES/PARTNERS

GP

TPG GenPar &ﬁig&:i: F®  |1pa Partners GFFIEERS"Ren M;rphy""
il LLC (Advisors) ViL L (Fund) Clive Bode |

| TPG FUND ENTITIES |

Osteon Holdings,
Inc.

i' PARENT

Exactech, Inc.

Osteon Merger
Sub, Inc.

ANSWER: The Exactech Defendants admit that 'Exactech, Inc.w merged with Osteon
Merger Sub, Inc. and Exactech Inc. became a subsidiary of Osteon Holdings, Inc. The Exactech
Defendants lack knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in Paragraph 38 of the Complaint.

39. The TPG Defendants, through and in concert with related entities TPG Partners
VII, LP, TPG Genpar VII, LP, TPG Genpar VII Advisors, LLC (collectively TPG Fund Entities),
exercised control over the merger with Exactech and subsequent operations of Exactech for their
direct benefit and they used Exactech to engage in improper conduct as outlined herein and caused
harm to Plaintiffs through such improper conduct.

ANSWER: Paragraph 39 of the Complaint contains rhetorical statements and legal
conclusions that are not allegations against the Exactech Defendants to which a response is

required. The Exactech Defendants deny the allegations contained in Paragraph 39 of the

Complaint.

13
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40. The TPG Defendants used Exactech as an agent, alter ego, and mere instrumentality
such that the TPG Defendants maintained control over Exactech. Moreover, Exactech and the TPG
Defendants should be held jointly and severally liable.

ANSWER: Paragraph 40 contains Plaintiffs’ characterizations of its claims and/or legal
conclusions, to which no response is required. To the extent Paragraph 40 may be deemed to
require a response, the Exactech Defendants deny the allegations in Paragraph 40 of the Complaint.

41. Other Defendants may be named in the Short Form Complaints.

ANSWER: Paragraph 41 of the Complaint contains rhetorical statements and legal
conclusions that are not allegations against the Exactech Defendants to which a response is
required. To the extent Paragraph 41 can be construed as containing allegations against the
Exactech Defendants requiring a response, the Exactech Defendants deny the allegations.

JURISDICTION AND VENUE

42. The Court has jurisdiction over this action pursuant to 28 U.S.C. § 1332 because
there is complete diversity of citizenship between each Plaintiff and each Defendant and the
amount in controversy for each Plaintiff exceeds $75,000, exclusive of interest and costs.

ANSWER: Paragraph 42 of the Complaint contains legal conclusions to which no
response is required. To the extent Paragraph 42 can be construed as containing allegations against
the Exactech Defendants requiring a response, the Exactech Defendants lack knowledge or
information sufficient to form a belief as to the truth of the allegations contained in Paragraph 42
of the Complaint.

43. The Court has personal jurisdiction over the Exactech Defendants because at all
relevant times, they engaged in substantial business activities in the State of New York and in each
Plaintiff’s forum state. At all relevant times, Exactech Defendants transacted, solicited, and
conducted business in New York and in each Plaintiff’s forum state through their employees,
agents, and/or sales representatives, and authorized distributors and derived substantial revenue
from such business in those states, including New York. Indeed, as set forth in further detail below,
Exactech Defendants have partnered with the New York based Hospital for Special Surgery (HSS)
to develop medical devices, including certain iterations of the Optetrak Knee Devices at issue in
this suit. Exactech has also actively fostered its relationship with engineers and surgeons in HSS’s
New York facilities, resulting in many New York surgeons using Exactech Devices.

14
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ANSWER: Paragraph 43 of the Complaint contains Plaintiffs’legal conclusions to which
no response is required. To the extent Paragraph 43 can be construed as containing allegations
against the Exactech Defendants requiring a response, the Exactech Defendants admit that
Exactech Defendants participated in the sale of the Devices throughout the United States. The
Exactech Defendants further admit that Exactech, Inc. has worked with surgeons and professionals
at the Hospital for Special Surgery in New York at various times over the years regarding
innovations in medical device technology and procedures. The Exactech Defendants deny the
remaining allegations contained in Paragraph 43 of the Complaint and decline to adopt Plaintiffs’
characterizations.

44, The Court has personal jurisdiction over the TPG Defendants because at all relevant
times, they engaged in substantial business activities in the State of New York and in each
Plaintiff’s forum state. At all relevant times, the TPG Defendants transacted, solicited, and
conducted business in the State of New York and in each Plaintiff’s forum state through TPG,
Inc.’s New York office, the NASDAQ Stock Market Exchange on which TPG, Inc. is listed, and
the TPG Defendants’ employees and agents, and derived substantial revenue from such business
in those states, including New York. Indeed, TPG, Inc.’s Officers in New York are also Officers

of Defendant Osteon Holdings, Inc. and the TPG Fund Entities that funded Osteon Holdings, Inc.
and Osteon Merger Sub, Inc. that merged into Exactech.

ANSWER: Paragraph 44 of the Complaint contains Plaintiffs’ characterizations and legal
conclusions to which no response is required. To the extent Paragraph 44 can be construed as
containing allegations against the Exactech Defendants requiring a response, the Exactech
Defendants admit that Osteon Merger Sub, Inc. merged into Exactech. The Exactech Defendants
lack knowledge or information sufficient to form a belief as to the truth of any remaining
allegations contained in Paragraph 44 of the Complaint.

45. Additionally, as set herein, Exactech Defendants and TPG Defendants are
multinational companies that have significant contacts in each Plaintiff’s forum state, such that
personal jurisdiction is proper in any such forum state. Defendants have each derived substantial

revenue from the sale of Exactech Hip, Knee, and Ankle Devices in each of the States and
Territories of the United States.
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ANSWER: Paragraph 45 of the Complaint contains legal conclusions to which no
response is required. To the extent Paragraph 45 can be construed as containing allegations against
the Exactech Defendants requiring a response, the Exactech Defendants admit that Exactech
Defendants participated in the sale of the Devices throughout the United States. The Exactech
Defendants deny the remaining allegations contained in Paragraph 45 of the Complaint and decline
to adopt Plaintiffs’ characterizations.

46. Venue is proper in this District on account of the Judicial Panel on Multidistrict

Litigation’s October 7, 2022 Transfer Order, 28 U.S.C. § 1407, and under 28 U.S.C. § 1391,
because a substantial part of the events giving rise to this action occurred in this district.

ANSWER: Paragraph 46 of the Complaint contains legal conclusions to which no
response is required. The Order speaks for itself. To the extent Paragraph 46 can be construed as
containing allegations against the Exactech Defendants requiring a response, the Exactech
Defendants lack knowledge or information sufficient to form a belief as to the truth of the
allegations and therefore deny them.

47. Pursuant to 28 U.S.C. § 1391, venue is also proper in each federal district identified

by Plaintiffs in their Short-Form Complaints, because a substantial part of the events giving rise
to their respective actions occurred in those districts.

ANSWER: Paragraph 47 of the Complaint contains legal conclusions to which no
response is required. To the extent Paragraph 47 can be construed as containing allegations against
the Exactech Defendants requiring a response, the Exactech Defendants lack knowledge or
information sufficient to form a belief as to the truth of the allegations and therefore deny that
venue properly lies with respect to every lawsuit presently consolidated or which may be
consolidated in this consolidated proceeding.

FACTUAL ALLEGATIONS

I LIST OF NON-PARTY INDIVIDUALS RELEVANT TO EXACTECH’S
HISTORY, MERGER WITH TPG DEFENDANTS, AND PLAINTIFFS’ CLAIMS
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48. The following list provides information and background regarding non-party
individuals referenced throughout this Complaint that are important to Exactech’s history, merger
with TPG Defendants, and Plaintiffs’ claims against Defendants.

ANSWER: Paragraph 48 of the Complaint contains rhetorical statements about Plaintiffs’
Complaint to which no response is required. To the extent Paragraph 48 can be construed as
containing allegations against the Exactech Defendants requiring a response, the Exactech
Defendants deny the allegations and decline to adopt Plaintiff’s characterizations.

49. Dr. William “Bill” Petty is an orthopedic surgeon and was an original founder of
Exactech. Dr. Petty served as Exactech’s CEO from 1985 until 2014, after which he served as the
Executive Chairman and Chairman of the Board of Exactech, Inc. prior to the 2018 merger.
Following the 2018 Merger, Dr. William Petty held the same position and later became the Vice
Chairman and a Director.

ANSWER: The Exactech Defendants admit that Dr. William Petty was the CEO of
Exactech from inception until March 2014, and Dr. William Petty then became Executive
Chairman. The Exactech Defendants deny any remaining allegations in Paragraph 49 of the
Complaint.

50. Betty Petty is the wife of Dr. William Petty and is an original founder of Exactech.
She served in the dual capacities of Human Resources Coordinator and Director of Marketing
Communications from the founding of Exactech until 2001. She was Vice President, Human
Resources from February 2000 until May 2010. Ms. Petty also served as the Vice President,
Administration and Secretary of Exactech, Inc prior to the 2018 Merger. Following the 2018
Merger, Betty Petty served as Secretary for one year and then Vice President, Administration for
one year.

ANSWER: The Exactech Defendants admit that, to their knowledge, Betty Petty served
in various roles at Exactech at different times, including the indicated roles. The Exactech
Defendants deny the remaining allegations in Paragraph 50 of the Complaint.

51. Gary J. Miller, Ph.D. is an original founder of Exactech. Dr. Miller is a biochemical
engineer and served as an “innovation leader” since Exactech’s inception. Dr. Miller served as
Exactech’s Executive Vice President, Research and Development prior to the 2018 Merger.

Following the 2018 Merger, Mr. Miller served in numerous capacities, and currently serves as the
Executive Vice President of Research and Development Emeritus.
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ANSWER: The Exactech Defendants admit that, to their knowledge, Gary Miller, Ph.D.
is a biomechanical engineer who previously served as Executive Vice President of Research and
Development at Exactech, Inc. The Exactech Defendants deny the remaining allegations in
Paragraph 51 of the Complaint.

52. Mr. David W. Petty is the son of Dr. William Petty and Betty Petty. David Petty
became Exactech’s first employee in 1988. David Petty served as Exactech’s Vice President of
Operations from April 1991 until April 1993, Vice President of Marketing from 1993 until 2000,
the Executive Vice President of Sales and Marketing from February 2000 until December 2007,
President from 2007 until 2014, and the CEO from 2014 until January 2020, leading Exactech
through the Merger with TPG Defendants. David Petty has been quoted as stating “[t]he secret
sauce for Exactech has been the strong patient and people focused culture... !

ANSWER: The Exactech Defendants admit that Plaintiffs have attempted to quote, in
part, the Exactech website, and admit that David Petty is the son of William Petty and Betty Petty
and was the first non-founding employee of the company. The cited webpage speaks for itself. The
Exactech Defendants deny the remaining allegations contained in Paragraph 52 of the Complaint.

53. In January 2020, Exactech announced that Dr. William Petty and his wife, Betty

Petty would retire from the company. David Petty was transitioned from his role as Chief
Executive Officer to Vice Chairman of the Exactech Board of Directors.

ANSWER: The Exactech Defendants admit the allegations in Paragraph 53 of the
Complaint.

54. Joel C. Phillips has worked at Exactech since at least 1996 and served as Exactech’s
Executive Vice President, Chief Financial Officer, and Treasurer prior to 2018. Following the 2018

Merger, Mr. Phillips served for a certain number of years as Exactech’s Chief Financial Officer
and Treasurer.

ANSWER: The Exactech Defendants admit that Mr. Phillips was employed by Exactech

since the 1990s and served in various roles, including Treasurer and Chief Financial Officer, until

! Press Release, Exactech, Exactech Announces Leadership Transition (Jan. 6, 2020),
https://www.exac.com/exactech-announces-leadership-transition (last visited Jan. 9, 2023).
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his departure from the company in 2020. The Exactech Defendants deny the remaining allegations
in Paragraph 54 of the Complaint.

55. Bruce Thompson has been at Exactech since 2004 and served as Exactech’s Senior
Vice President, Strategic Initiatives prior to the 2018 Merger. Following the 2018 Merger, Mr.

Thompson served from 2019 to 2022 as the Senior Vice President, Strategic Initiatives and
currently serves as the Senior Vice President, International Sales.

ANSWER: The Exactech Defendants admit that Mr. Thompson joined Exactech in 2004
and served as Vice President, Strategic Initiatives prior to and after the acquisition of Exactech
completed in 2018. The Exactech Defendants deny the remaining allegations in Paragraph 55 of
the Complaint.

56.  Donna Edwards has been at Exactech since 2001 and served as Exactech’s Vice
President, Legal and General Counsel prior to the 2018 Merger. Following the 2018 Merger, Ms.
Edwards served in several roles. In 2019, she served as the Vice President, Legal and from 2020

to 2022, Ms. Edwards served as the Senior Vice President, Legal, Officer. Currently, Ms. Edwards
serves as General Counsel and Senior Vice President, Legal.

ANSWER: The Exactech Defendants admit that Donna Edwards has been at Exactech
since 2001 and served as Exactech’s Vice President, Legal and General Counsel prior to the 2018
Merger. The Exactech Defendants further admit that, following the 2018 Merger, Ms. Edwards
served in several roles. The Exactech Defendants further admit that, in 2019, she served as the
Vice President, Legal and from 2020 to 2022, Ms. Edwards served as the Senior Vice President,
Legal, and Corporate Secretary. The Exactech Defendants further admit that, currently, Ms.
Edwards serves as General Counsel, Senior Vice President, Legal and Corporate Secretary. The
Exactech Defendants deny the remaining allegations contained in Paragraph 56 of the Complaint.

57.  Christopher Roche was the Director of Engineering for Exactech, Inc., prior to the

2018 Merger. Currently, Mr. Roche serves as Senior Vice President of Extremities at Exactech,
Inc.

ANSWER: The Exactech Defendants admit that Mr. Roche served as a Director of

Engineering prior to the 2018 acquisition of Exactech and serves as Senior Vice President,
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Extremities. The Exactech Defendants deny the remaining allegations in Paragraph 57 of the
Complaint.

58. Steven Szabo was the Vice President of Marketing for Exactech, Inc., prior to the
2018 Merger.

ANSWER: The Exactech Defendants admit that Mr. Szabo served as a Vice President of
Marketing prior to the 2018 acquisition of Exactech. The Exactech Defendants deny any
remaining allegations in Paragraph 58 of the Complaint.

59. Michael LaGatta was a full-time employee of TPG and many of its subsidiaries and
affiliates from approximately 2011 until 2022. For example, Mr. LaGatta has signed agreements
on behalf of a number of TPG’s subsidiaries and affiliates, including, but not limited to:

TPG Global, LLC - Vice President

TPG Holdings, LP - Vice President

TPG Partner Holdings, LP - Vice President

TPG Group Advisors (Cayman), Inc. - Vice President
Osteon Holdings, LP (“Parent”) - Vice President
Osteon Merger Sub, Inc. - Vice President

Mo A o

ANSWER: The Exactech Defendants lack knowledge or information sufficient to form a
belief as to the allegations in Paragraph 59 of the Complaint.

60. Jeffrey R. Binder is currently the Chairman and Chief Executive Officer of
Exactech, Inc. Since 2015, he has served as a Senior Advisor to TPG.

ANSWER: The Exactech Defendants admit that Mr. Binder serves as Chairman and was
appointed Chief Executive Officer in March of 2022 and has served as an advisor to TPG Capital.
The Exactech Defendants deny the remaining allegations in Paragraph 60 of the Complaint.

61. Daniel P. Hann has served as Exactech’s Senior Vice President, Business
Development since 2019. Mr. Hann has also served as a Senior Advisor to TPG since at least 2017.

ANSWER: The Exactech Defendants admit that Mr. Hann has served as Exactech’s
Senior Vice President, Business Development since 2018 and served as a consultant to TPG
Capital. The Exactech Defendants deny the remaining allegations in Paragraph 61 of the

Complaint.
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62.  Kerem Bolukbasi served as Exactech’s Chief Financial Officer and Treasurer from
2020 through August 2022, at which time he was relieved of his duties upon the advice and consent
of TPG Board Members. Prior to assuming his role as Chief Financial Officer and Treasurer of
Exactech, Inc., Mr. Bolukbasi worked for TPG as a private equity operations executive, providing
interim executive leadership and operational support of the management teams and board of
directors for TPG portfolio companies. Mr. Bolukbasi also served as a TPG Advisor to Exactech.

ANSWER: The Exactech Defendants admit that Mr. Bolukbasi was employed by
Exactech as Chief Financial Officer from 2020 to 2022 and that he was relieved of his duties upon
the advice and consent of the Exactech Board of Directors. The Exactech Defendants admit that
Mr. Bolukbasi was employed by TPG Global, LLC. The Exactech Defendants further admit that
Mr. Bolukbasi acted as an advisor to TPG Capital. The Exactech Defendants lack knowledge or
information sufficient to form a belief as to the truth of the remaining allegations in Paragraph 62
of the Complaint and therefore deny them.

63. Kendall Garrison serves on the nine-member Board of Directors of Exactech, Inc.
and is employed by TPG. He joined TPG in 2008 and currently serves as Principal of TPG.

ANSWER: The Exactech Defendants admit that Mr. Garrison serves on the Board of
Directors of Exactech and is a Principal of TPG Global, LLC, which he joined in 2008. The
Exactech Defendants deny any remaining allegations in Paragraph 63 of the Complaint.

64. John Schilling serves on the nine-member Board of Directors of Exactech, Inc. and

is employed by TPG. He joined TPG in 2011 and currently serves as Partner, Head of Operations
of TPG.

ANSWER: The Exactech Defendants admit that Mr. Schilling serves on the Board of
Directors of Exactech and is Partner, Head of Operations, with TPG Global, LLC, which he joined
in 2011. The Exactech Defendants deny the remaining allegations in Paragraph 64 of the
Complaint.

65. Todd Sisitsky serves on the nine-member Board of Directors of Exactech, Inc. and

is employed by TPG. He joined TPG in 2003 and currently serves as President and Co-Managing
Partner of TPG.
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ANSWER: The Exactech Defendants admit that Mr. Sisitsky serves on the Exactech
Board of Directors and is President, Co-Managing Partner with TPG Global, LLC, which he joined
in 2003. The Exactech Defendants deny the remaining allegations in Paragraph 65 of the
Complaint.

66. Karen Golz is a member of the Exactech Board of Directors.

ANSWER: The Exactech Defendants admit that Ms. Golz serves on the Exactech Board
of Directors.

67. Darin Johnson joined Exactech and served as the Vice President of Marketing,
Extremities from 2002 to 2016. In this role, he led Exactech’s global teams of orthopedic surgeons,
product managers, engineers, and sales professionals. In January 2020, Mr. Johnson became
Exactech’s President and Chief Executive Officer. While he continues to serve as Exactech’s

President, in March 2022, following the recalls discussed herein, Mr. Johnson was replaced as
Chief Executive Officer by Jeffrey Binder.

ANSWER: The Exactech Defendants admit that Mr. Johnson joined Exactech and served
as the Vice President of Marketing, Extremities from 2002 to 2016. The Exactech Defendants
admit the allegations in sentence two of Paragraph 67, with the exception of the allegation that Mr.
Johnson led a team of orthopedic surgeons, to the extent that refers to Exactech’s customers. The
Exactech Defendants admit that Mr. Johnson became Exactech’s President and Chief Executive
Officer in January of 2020 and that Mr. Binder was named Chief Executive Officer in March of
2022. The Exactech Defendants deny any remaining allegations in Paragraph 67 of the Complaint.

I1. EXACTECH’S HISTORY, GROWTH, AND DEVELOPMENT OF RELEVANT
HIP, KNEE, AND ANKLE DEVICES

68. Exactech designs, manufactures, markets, distributes, and sells orthopedic implant
devices, related surgical instrumentation, and biologic services to hospitals and physicians in the
United States and internationally.

ANSWER: The Exactech Defendants admit that Exactech, Inc. generally designs,
manufactures and sells certain orthopedic implant devices, related surgical instrumentation, and

certain biologic services to physicians throughout the United States. The Exactech Defendants
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further admit that Exactech U.S., Inc. participated generally in the sale of the Devices in the United
Staes. The Exactech Defendants deny the remaining allegations contained in Paragraph 68 of the
Complaint.

69. Exactech’s sales and distribution activities are conducted by its wholly owned
subsidiary Exactech U.S., Inc.

ANSWER: The Exactech Defendants admit that, until February 2023, Exactech U.S., Inc.
operated as a subsidiary of Exactech, Inc. The Exactech Defendants deny the remaining allegations
contained in Paragraph 69 of the Complaint.

70. Exactech’s motto is “A Great Day in the O.R.” In its marketing materials Exactech
explains, “Founded by an orthopedic surgeon and biomedical engineer, Exactech is committed to

making every day a great day in the O.R. For the surgeon, the O.R. staff, the sales rep and, above
all, for the patient.” A Great Day in the O.R. Marketing Materials © 2003.

ANSWER: The Exactech Defendants admit that Plaintiffs have accurately set forth a
partial quote from certain Exactech marketing materials. The Exactech Defendants deny the
remaining allegations contained in Paragraph 70 of the Complaint.

71. Exactech, Inc. was founded in November of 1985 and was incorporated under the
laws of the State of Florida by Dr. William Petty, Betty Petty, and Dr. Miller.

ANSWER: The Exactech Defendants admit the allegations in Paragraph 71 of the
Complaint.

72. In the mid-1980s, Exactech exclusively sold hip reconstruction devices, selling a
cemented hip replacement system designed by Dr. William Petty and Dr. Miller.

ANSWER: The Exactech Defendants admit that its initial product offering was in the field
of hip reconstruction and that Dr. William Petty and Dr. Gary Miller, in their roles at the company,
participated in the design of hip reconstruction devices. The Exactech Defendants deny any
remaining allegations in Paragraph 72 of the Complaint.

73. In 1991, Exactech’s sales were $2.1 million.
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ANSWER: The Exactech Defendants admit that Exactech, Inc. transacted approximately
$2.1 million in sales in 1991. The Exactech Defendants deny the remaining allegations in
Paragraph 73 of the Complaint.

74. To expand its product offerings, Exactech partnered with the New York based

hospital, The Hospital for Special Surgery (“HSS”), which held patents for joint arthroplasty
designs.

ANSWER: The Exactech Defendants admit that Exactech, Inc. has worked with surgeons
and professionals at the Hospital for Special Surgery in New York at various time over the years
regarding innovations in medical device technology and procedures. The Exactech Defendants
further admit that the Hospital for Special Surgery held patents for certain joint arthroplasty
designs. The Exactech Defendants deny the remaining allegations in Paragraph 74 of the
Complaint.

75. Exactech’s partnership with HSS proved fruitful, and in 1994, Exactech introduced
the Optetrak knee system based on technology licensed from HSS’s patented 913 design. The

Optetrak design team, under the close direction of Albert Burstein, Ph. D. and in cooperation with
engineers at HSS, had developed a knee design based on the Insall/Burstein (“I/B”) knee system.

ANSWER: The Exactech Defendants admit the allegations in Paragraph 75 of the
Complaint.

76. In 1996, to raise capital to support full commercialization of the Optetrak knee
system, Exactech went public with an IPO on the NASDAQ.

ANSWER: The Exactech Defendants admit that Exactech, Inc. went public with an [PO
on the NASDAQ in 1996 that resulted in the raising of capital used in part to support
commercialization of the Optetrak knee. The Exactech Defendants deny the remaining allegations
in Paragraph 76 of the Complaint.

77.  In 2005, Exactech introduced the Connexion GXL polyethylene liner for its hip
replacement system — the AcuMatch A-Series — to make its hip offerings more competitive.
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ANSWER: The Exactech Defendants admit that in 2005, Exactech introduced the
Connexion GXL polyethylene for its AcuMatch A-Series acetabular system. The Exactech
Defendants deny the remaining allegations in Paragraph 77 of the Complaint.

78. In 2009, Exactech introduced the Optetrak Logic as the next generation of its
Optetrak knee system. That year, Exactech’s revenue from its knee product lines alone were more
than $75 million.

ANSWER: The Exactech Defendants admit that in 2009, Exactech, Inc. introduced the
Optetrak Logic as the next generation of its Optetrak knee system. The Exactech Defendants
further admit that Exactech’s sales of its knee product lines were approximately $75 million in
2009. The Exactech Defendants deny any remaining allegations in Paragraph 78 of the Complaint.

79.  According to U.S. Securities & Exchange Commission (“SEC”) filings, early in its
history Exactech relied on third-party vendors for the manufacturing of all component parts, while
it internally performed product design, quality assurance, and packaging. As Exactech grew,
however, it began manufacturing an increasing number of device components itself.

ANSWER: The Exactech Defendants admit that Exactech, Inc. has contracted with and
continues to contract with third-party vendors for the manufacture of certain components parts,
that Exactech, Inc. manufactures certain device components parts itself, and that Exactech, Inc.
designed and packaged its medical devices and performed quality assurance activities. The
Exactech Defendants deny the remaining allegations in Paragraph 79 of the Complaint.

80. In May 2010, as a key component of the growth of its internal component
production capacity, Exactech completed the acquisition of 100% of the outstanding shares of
Brighton Partners, Inc. Brighton Partners had been Exactech’s sole source supplier of the net (or
direct) compression molded polyethylene bearings (UHMWPE inserts) used in Exactech’s
Optetrak knee replacement system. Exactech’s May 25, 2010 press release provides in relevant
part:

The acquisition includes the company’s assets, technology, and know-how to continue
manufacturing at the Sarasota, Fla.-based facility. Exactech plans to retain the Brighton
Partners employees and to add additional staff as needed to support the company’s future
growth.

Exactech President David Petty stressed the importance of this strategic supply chain
acquisition. “Protecting this proprietary technology is of critical importance to our knee
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product line, which represented more than $75 million of our total 2009 revenue. The
acquisition also provides structure and resources for production expansion to support our
worldwide growth,” ... .

Direct compression molded polyethylene bearings are a key component of Exactech’s knee
replacement system. The bearings provide a smooth, gliding surface between metal
components that are used to replace the damaged ends of a patient’s femur (thigh) and tibia
(shin) bones. Like a patient’s real knee, the surface between these bones is subject to wear,
making polyethylene a key factor in knee implant longevity.

Albert Burstein, Ph.D., majority owner of Brighton Partners, was the lead design engineer
for the Optetrak knee implant and developed the process for manufacturing the direct
compression molded polyethylene used in the Optetrak knee. This material technology is
a distinguishing design feature that has been shown in laboratory studies to deliver
very low wear, which contributes to the knee system’s excellent long-term clinical
results.

“Exactech has been our major customer throughout our history,” Burstein said. “Exactech’s
acquisition of Brighton Partners is a logical step in assuring continual development and
growth in Exactech’s knee product line.”?

(Emphasis added).

ANSWER: The Exactech Defendants admit that Plaintiffs have attempted to quote, in
part, a 2010 press release regarding the company’s acquisition of Brighton Partners. The cited
press release speaks for itself. The Exactech Defendants deny the remaining allegations contained
in Paragraph 80 of the Complaint.

81.  According to SEC filings, during the period 2002 to 2016, Exactech expanded its
internal production capacity from 30% to 64%. According to its SEC Form 10-K for the fiscal year
ending December 31, 2016, Exactech manufactured approximately 64% of its implant components
at its facility and headquarters in Gainesville, Florida, and in two leased facilities it operates in
Sarasota, Florida, where Exactech produces its net/direct compression molded polyethylene
bearings used in its Optetrak knee replacement system, as well as other instrument and implant
components.

2 Press Release, Exactech & Hawk Assocs., Exactech Acquires Key Supplier, Secures
Proprietary Knee Replacement Technology (May 25, 2010), https://www.exac.com/exactech-
acquires-key-supplier-secures-proprietary-knee-replacement-technology (last visited Jan. 6,
2023).
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ANSWER: The Exactech Defendants admit the allegations contained in Paragraph 81 of

the Complaint.

82. To supplement its manufacturing of components, Exactech formed strategic
alliances with suppliers and business partners to externally manufacture the remaining
components.

ANSWER: The Exactech Defendants lack knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 82, due to a lack of specificity as to
which components, suppliers, and business partners are being referenced, and in the absence of
more specificity, therefore deny them.

83. Exactech’s internal manufacturing, assembly, packaging, and quality control
operation were conducted at its principal headquarters in Gainesville, Florida. There, components

received from suppliers, as well as those manufactured internally, were supposed to be examined
by Exactech personnel to ensure that Exactech’s specifications and standards were maintained.

ANSWER: The Exactech Defendants admit that Exactech, Inc. manufactured and
packaged certain medical devices at its facility in Gainesville, Florida and that it received certain
component parts and raw materials from suppliers at that location. The Exactech Defendants
further admit that Exactech, Inc. employed quality control policies and procedures that governed
the manufacture and packaging of Exactech, Inc.’s products. The Exactech Defendants deny the
remaining allegations in Paragraph 83 of the Complaint.

84. In March 2016, Exactech introduced and began marketing the Vantage Total Ankle
System.

ANSWER: The Exactech Defendants admit that Exactech, Inc. introduced and began
marketing the Vantage Total Ankle System in 2016. The Exactech Defendants deny the remaining
allegations in Paragraph 84 of the Complaint.

85. In the first quarter of 2017, Exactech introduced and began selling the Truliant knee
system — the next generation of its Optetrak knee system.
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ANSWER: The Exactech Defendants admit that Exactech, Inc. began selling the Truliant
knee system in 2017, and that the Truliant knee system evolved from design elements of the
Optetrak knee system. The Exactech Defendants deny the remaining allegations in Paragraph 85
of the Complaint.

86. Later that year, Exactech began discussions about merging with the TPG
Defendants.

ANSWER: The Exactech Defendants admit that in 2017, certain individuals at Exactech,
Inc. had discussions with certain individuals at TPG Partners VII, LP regarding a potential
acquisition of the company. The Exactech Defendants deny the remaining allegations in Paragraph
86 of the Complaint.

87. Inventory is a critical component of Exactech’s business model.

ANSWER: The Exactech Defendants admit that Exactech, Inc. maintains an inventory of
its products. The Exactech Defendants deny the remaining allegations in Paragraph 87 of the
Complaint.

88. Exactech, through consignment and/or direct sales, provides its U.S. sales

representatives and distributors inventories of its products, which remain in their possession until
implanted or returned to Exactech.

ANSWER: The Exactech Defendants admit that inventories of its products are provided
to Exactech’s distributors which they possess until they are implanted or returned to Exactech.
The Exactech Defendants deny any remaining allegations in Paragraph 88 of the Complaint.

89.  Because the exact size of a particular component for a specific patient is not known

until the time of surgery, Exactech’s sales force carry a large inventory of each component of the
Hip, Knee, and Ankle Devices so as to be available to the surgeon.

ANSWER: The Exactech Defendants admit that independent sales agents make available

to surgeons various sizes of orthopedic implants before or during a surgical procedure to meet the
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needs of surgeons and patients. The Exactech Defendants deny the remaining allegations in
Paragraph 89.

90. Accordingly, Exactech’s inventory is a significant asset of its business.

ANSWER: The Exactech Defendants admit that inventory generally can constitute an
asset. The Exactech Defendants lack knowledge or information sufficient to form a belief as to
the truth of the remaining allegations in Paragraph 90, including due to the vagueness of the
allegations.

91. Exactech has recognized in multiple SEC filings that “[i]n the event that a
substantial portion of our inventory becomes obsolete, it would have a material adverse effect on
the Company.”

ANSWER: The Exactech Defendants admit that Plaintiffs have attempted to quote a
portion of Exactech’s past 10K Annual Reports, which speak for themselves. The Exactech
Defendants deny the remaining allegations in Paragraph 91 of the Complaint.

III. TPG DEFENDANTS’ CONTROL OF EXACTECH

A. TPG Defendants’ Control over Exactech

92. On October 22, 2017, Exactech, Inc. submitted a Form 8-K Report to the SEC,
reporting that it had entered into an Agreement and Plan for Merger (“Merger Agreement”) with
Osteon Holdings, LP (“Parent”) (now Defendant Osteon Holdings, Inc.) and Defendant Osteon
Merger Sub, Inc., a corporation and wholly owned subsidiary of Parent.

ANSWER: The Exactech Defendants admit that on October 22, 2017, Exactech, Inc.
submitted a Form 8-K filing to the SEC reporting that it had entered into an Agreement and Plan
of Merger with Osteon Holdings, L.P. and Osteon Merger Sub, Inc., a Florida corporation and
wholly owned subsidiary of Osteon Holdings, L.P. The Exactech Defendants lack knowledge or
information sufficient to form a belief as to the truth of the remaining allegations in Paragraph 92
of the Complaint.

93. The October 22, 2017 Report describes the parties to the merger and financing of
Defendant Exactech, Inc.
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ANSWER: The Exactech Defendants admit that the October 22, 2017 Form 8-K filing
describes the parties to the Agreement and Plan of Merger and discusses the issue of financing.
The Exactech Defendants deny any remaining allegations in Paragraph 93 of the Complaint.

94. The Merger Agreement stated that Defendants Exactech, Inc. and Osteon Merger
Sub, Inc. will be merged, and Exactech, Inc. will be the surviving entity and a wholly-owned
subsidiary of Defendant Osteon Holdings, Inc.

ANSWER: The Exactech Defendants admit that the Agreement and Plan of Merger
attached to the October 22, 2017 Form 8-K filing provided that Exactech, Inc. and Osteon Merger
Sub, Inc. would be merged and Exactech, Inc. would continue as the surviving company. The

Exactech Defendants deny any remaining allegations in Paragraph 94 of the Complaint.

95. Exhibit 10.1 to the October 22, 2017 8-K Report is a letter from Michael LaGatta,
setting forth the commitments of TPG Partners VII, LP, to purchase certain equity interests of
Parent (“Letter Agreement”).

ANSWER: The Exactech Defendants admit the allegations in Paragraph 95 of the
Complaint.

96. The Letter Agreement was signed by Michael LaGatta on behalf of TPG Partners
VII, LP and also “Agreed to and Accepted” on behalf of Parent by Michael LaGatta.

ANSWER: The Exactech Defendants admit the allegations in Paragraph 96 of the
Complaint.

97. As noted above, Mr. LaGatta was a full-time employee of TPG, who was an active
member of numerous subsidiaries and affiliates of TPG, having e.g., signed documents in his
capacity as Vice President for TPG Global, LLC, TPG Holdings, LP, TPG Partner Holdings, LP,
TPG Group Advisors (Cayman), Inc., Osteon Holdings, LP (‘“Parent”), and Osteon Merger Sub,
Inc.

ANSWER: Paragraph 97 of the Complaint contains allegations directed at parties other

than the Exactech Defendants and therefore does not require a response from the Exactech

Defendants. To the extent Paragraph 97 contains allegations requiring a response from the
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Exactech Defendants, the Exactech Defendants lack knowledge or information sufficient to form
a belief as to the truth of the allegations.
98. TPG Capital, LP (now Defendant TPG, Inc.) negotiated the terms of the merger of

Exactech, as it controlled Osteon Holdings, LP (now Defendant Osteon Holdings Inc.) and
Defendant Osteon Merger Sub, Inc.

ANSWER: Paragraph 98 of the Complaint contains allegations directed at parties other
than the Exactech Defendants and therefore does not require a response from the Exactech
Defendants. To the extent Paragraph 98 contains allegations requiring a response from the
Exactech Defendants, the Exactech Defendants admit that Partners VII, LP negotiated the terms
of Exactech’s merger with Osteon Merger Sub, Inc. The Exactech Defendants lack knowledge or
information sufficient to form a belief as to the truth of the remaining allegations and therefore
deny them.

99. TPG Capital LP (now Defendant TPG, Inc.) also organized and directed the

financing of the merger of Exactech through TPG Partners VII, LP, which served as the financing
entity for the merger and is controlled by TPG, Inc.

ANSWER: Paragraph 99 of the Complaint contains allegations directed at parties other
than the Exactech Defendants and therefore does not require a response from the Exactech
Defendants. To the extent Paragraph 99 contains allegations requiring a response from the
Exactech Defendants, the Exactech Defendants lack knowledge or information sufficient to form
a belief as to the truth of the allegations and therefore deny them.

B. TPG’s Control over Its Affiliates

100. Osteon Holdings, LP (the predecessor entity of Defendant Osteon Holdings Inc.)
and Defendant Osteon Merger Sub, Inc. are referred to as “Affiliates” of TPG Capital, LP (now
Defendant TPG, Inc.) in SEC filings related to the Merger.

ANSWER: The Exactech Defendants admit that Osteon Holdings, L.P. and Osteon

Merger Sub, Inc. are referred to as “Affiliates” of TPG Capital, L.P. in SEC filings related to the
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Merger. The Exactech Defendants lack knowledge or information sufficient to form a belief as to
the truth of the remaining allegations in Paragraph 100 of the Complaint.

101.  Specifically, Exactech, Inc. reported to the SEC that “Parent [Osteon Holdings LP,
the predecessor entity of Defendant Osteon Holdings Inc.] and Merger Sub [Defendant, Osteon
Merger Sub, Inc] are affiliates of global private equity firm TPG Capital LP.” Exactech, Inc.,
Current Report (Form 8-K) (Oct. 22, 2017).

ANSWER: The Exactech Defendants admit that Exactech reported to the SEC that Osteon
Holdings, L.P. and Osteon Merger Sub, Inc. are referred to as “Affiliates” of TPG Capital, L.P. in
SEC filings. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the truth of the remaining allegations in Paragraph 101 of the Complaint.

102.  Similarly, on December 4, 2017, Exactech reported to the SEC that:

Exactech, Inc., ... announced today that it has entered into an amendment to its merger
agreement with TPG Capital and certain of its affiliates which was previously announced
on October 23, 2017. Pursuant to the amended merger agreement, the Company’s common
stock outstanding immediately prior to the effective time of the merger ... will be converted
into the right to receive $49.25 per share in cash. This represents an increase of
approximately 17.3% over the $42.00 per share merger consideration previously agreed to
by Exactech and TPG Capital. TPG Capital has also increased its equity financing
commitment to $737 million for purposes of consummating the merger.

Exactech’s Board has approved the amended merger agreement with TPG and has
determined that it is advisable, fair to and in the best interest of Exactech and its
shareholders. Exactech’s Board hereby recommends to Exactech’s shareholders that they
vote to approve the merger agreement and the merger with TPG.

TPG has arranged fully committed equity financing for the transaction and there is no
financing condition to consummation of the merger with the Company. Early termination
of the statutory waiting period under the Hart-Scott-Rodino Act was obtained on November
17, 2017 and, accordingly, there are no anti-competitive or other regulatory approvals
needed to consummate the merger with TPG Capital’s affiliate.

ANSWER: To the extent Paragraph 102 quotes selected statements from a press release
related to an amendment to a merger agreement between Exactech, Inc. and entities affiliated with

TPG Capital, the Exactech Defendants refer to the contents therein and deny any description that
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is inconsistent therewith. The Exactech Defendants deny any remaining allegations in Paragraph
102 of the Complaint.

103. In a Form 8-K, dated February 13, 2018, filed with the SEC, Exactech, Inc.
reported:

On February 14, 2018 (the “Closing Date”), pursuant to the terms of that certain Agreement
and Plan of merger, dated as of October 22, 2107 (the “Original Merger Agreement”), as
amended by Amendment No. 1 thereto (“Amendment No. 1 to Merger Agreement”), dated
as of December 3, 2017 (as to amended, the “Merger Agreement”) .. . the Company
[Exactech, Inc.] became indirectly beneficially wholly owned by affiliates of TPG Capital
(the “TPG Investors™) and certain management shareholders of the Company.

ANSWER: The Exactech Defendants admit that Plaintiffs have attempted to quote select
portions of a Section 8-K filing pertaining to Exactech, Inc. dated February 13, 2018. The
Exactech Defendants admit to the content stated verbatim in that filing and deny any remaining
allegations in Paragraph 103 of the Complaint.

104. The Securities Act of 1933 defines an Affiliate as an entity that “directly, or
indirectly through one or more intermediaries, controls or is controlled by, or is under common

control with, the person [entity] specified.” 17 C.F.R. § 230.405 Definitions of terms (emphasis
added).

ANSWER: Paragraph 104 contains legal conclusions that are not allegations against the
Exactech Defendants to which a response is required. The cited regulation speaks for itself. To the
extent Paragraph 104 can be construed as containing allegations against the Exactech Defendants
requiring a response, the Exactech Defendants admit that the Securities Act of 1933 defines the
word “affiliate” and deny the remaining allegations, including because they decline to adopt
Plaintiffs’ characterizations.

105. Osteon Holdings, LP (predecessor entity of Defendant Osteon Holdings, Inc.) and

Defendant Osteon Merger Sub, Inc. were the corporate vehicles used by TPG Capital LP (now
Defendant TPG, Inc.) to consummate the merger with Exactech, Inc.

ANSWER: The Exactech Defendants admit that Osteon Holdings, L.P. and Osteon

Merger Sub, Inc. were two entities involved in Osteon’s acquisition of Exactech, Inc. and deny
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any remaining allegations in Paragraph 105 of the Complaint, including due to the vagueness of

the allegations.

106. Both of these entities were affiliates of TPG Capital, LP (now Defendant TPG, Inc.)
and, therefore, controlled by TPG Capital, LP (now Defendant TPG, Inc.) under the definition of
“Affiliate” as set forth in the Securities Act of 1933.

ANSWER: Paragraph 106 contains legal conclusions and allegations against other
defendants that are not allegations against the Exactech Defendants to which a response is required.
To the extent Paragraph 106 can be construed as containing allegations against the Exactech
Defendants requiring a response, the Exactech Defendants admit that certain documents filed with
the SEC identify Osteon Holdings, L.P. and Osteon Merger Sub, Inc. as “Affiliates” of TPG
Capital, L.P. The Exactech Defendants lack knowledge or information sufficient to form a belief
as to the remaining allegations in Paragraph 106 of the Complaint and therefore deny them.

107. Since Defendant Osteon Merger Sub, Inc. was “merged with and into Exactech,
Inc.,” Exactech, Inc. is considered an affiliate controlled by TPG Capital, LP (now Defendant TPG,
Inc.), pursuant to the merger transaction. TPG Capital, LP (now Defendant TPG, Inc.) accordingly

is liable for the improper actions of Exactech that occurred prior to the Merger and also actions
that Osteon was aware of and directed subsequent to the Merger.

ANSWER: Paragraph 107 contains Plaintiffs’ characterization of their claims and/or legal
conclusions. To the extent Paragraph 107 may be deemed to require a response, the Exactech
Defendants deny the allegations contained in Paragraph 107 of the Complaint.

C. Conversion of Osteon Holdings, LP to Osteon Holdings, Inc.

108. In connection with the Exactech Merger, on or about October 22,2017, a Rollover
and Voting Agreement was executed, naming William Petty, Betty Petty, David W. Petty, and
Prima Investments Limited Partnership (f/k/a Petty Family Investments, LP) as Shareholders in
Osteon Holdings, LP. Osteon Holdings, LP was the “Parent” to the Merger.

ANSWER: To the extent Paragraph 108 describes the terms of a Rollover and Voting
Agreement executed between Osteon Holdings, L.P. and William Petty, M.D., Betty Petty, David

Petty, and Prima Investments, Limited Partnership on or about October 22, 2017, the Exactech
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Defendants refer to the contents therein and deny any description that is inconsistent therewith.
The Exactech Defendants deny any remaining allegations in Paragraph 108 of the Complaint.

109. On or about December 3, 2017, an amendment to this Rollover and Voting
Agreement, was executed.

ANSWER: The Exactech Defendants admit the allegations in Paragraph 109 of the
Complaint.

110. As part of the December 3, 2017 amendment (“Amendment 1), Miller Family
Holdings, LLC?, Bruce Thompson, Joel Phillips, Donna Edwards, Chris Roche, and Steve Szabo
became shareholders in Osteon Holdings, LP.

ANSWER: To the extent Paragraph 110 describes the terms of Amendment No. 1 to a
Rollover and Voting Agreement executed on or about December 3, 2017, the Exactech Defendants
refer to the contents therein and deny any description that is inconsistent therewith. The Exactech
Defendants deny any remaining allegations in Paragraph 110 of the Complaint.

111.  According to Schedule A-1 of Exhibit A of the Rollover and Voting Agreement,
only those listed on the Agreement, i.e., Exactech pre-merger executives and officers, received
subject shares in Osteon Holdings, LP, in exchange for some of their Exactech shares in the
Exactech Merger. For example, Dr. William Petty held 102,400 rollover shares in the Exactech
Merger, which were exchanged for 5,821,546 shares of Class B common stock of Osteon
Holdings, LP.

ANSWER: To the extent Paragraph 111 describes the terms of a Rollover and Voting
Agreement executed between Osteon Holdings, L.P. and William Petty, M.D., Betty Petty, David
Petty, and Prima Investments, Limited Partnership on or about October 22, 2017, the Exactech
Defendants refer to the contents therein and deny any description that is inconsistent therewith.

The Exactech Defendants deny any remaining allegations in Paragraph 111 of the Complaint.

112.  Osteon Holdings, LP was a limited partnership. Under basic tenets of corporate law,
Limited Partnerships do not have stock or stockholders. A Limited Partnership has a general

3 Miller Family Holdings, LLC is a Florida limited liability company wholly owned by
Dr. Gary Miller, his wife, and his children).
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partner, who takes unlimited liability for a company’s obligations, and one or more limited partners
— whose liabilities are limited to the size of their investments.

ANSWER: Paragraph 112 contains legal conclusions that are not allegations against the
Exactech Defendants to which a response is required. To the extent Paragraph 112 can be construed
as containing allegations against the Exactech Defendants requiring a response, the Exactech
Defendants admit that Osteon Holdings, L.P. was a limited partnership and deny the remaining
allegations contained in Paragraph 112 of the Complaint.

113.  Onorabout February 14,2018, an amendment to the closing Transaction Statement
(the “Final Amendment”) was executed in connection with the Exactech Merger.

ANSWER: The Exactech Defendants admit that on or about February 14, 2018, an
Amendment No. 2 to the Rule 13E-3 Transaction Statement was signed and filed with the
Securities and Exchange Commission. The Exactech Defendants deny any remaining allegations
in Paragraph 113 of the Complaint.

114. Prior to the execution of the Final Amendment, all original merger agreements and
amendments referred to the Parent as Osteon Holdings, LP.

ANSWER: The Exactech Defendants admit that prior agreements associated with the
transaction referred to Osteon Holdings, L.P. as “Parent.” The Exactech Defendants deny any
remaining allegations in Paragraph 114 of the Complaint.

115. In the Final Amendment, the Parent is no longer referred to as Osteon Holdings,
LP. Instead, the Final Amendment refers to the Parent as Osteon Holdings Inc.

ANSWER: The Exactech Defendants admit that Amendment No. 2 to the Rule 13E-3
Transaction Statement refers to Osteon Holdings, Inc. as “Parent.”

116. There is no disclosure explaining why the original Parent company, Osteon
Holdings, LP was converted to Osteon Holdings, Inc.
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ANSWER: The Exactech Defendants lack knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 116 of the Complaint, including
because of the vagueness of the term “disclosure.”

D. TPG Capital, LP’s (now Defendant TPG, Inc.) Control over Rollover &
Voting Agreement Negotiations with Exactech

117. During the merger negotiations between April 2017 and December 2017, including
various amendments to original agreements, Exactech’s Executive Chairman Dr. William Petty
and founding shareholders (“the Rollover Investors™) “had been approached by and had held
discussions with TPG ... to inquire whether such shareholders would be willing to exchange, in
connection with the merger, a portion of their shares of Common Stock for a new class of equity
securities in [Osteon Holdings LP],” an affiliate of TPG Capital, LP (now Defendant TPG, Inc.).
See Exactech, Inc., Proxy Statement (Form DEF 14A), at 34 (Jan. 16, 2018).

ANSWER: To the extent Paragraph 117 quotes or describes select portions of a Proxy
Statement dated January 16, 2018, the Exactech Defendants refer to the contents therein and deny
any description that is inconsistent therewith. The Exactech Defendants deny any remaining
allegations in Paragraph 117 of the Complaint.

118. “As a condition to receiving new equity securities in [Osteon Holdings, LP], the
Rollover Investors have agreed to vote all of their shares of Common Stock [in Exactech] “FOR”

the proposal to approve the Merger Agreement and the merger [with TPG Capital, LP (now
Defendant TPG, Inc.)].” Id. at 96.

ANSWER: To the extent Paragraph 118 quotes select portions of a Proxy Statement dated
January 16, 2018, the Exactech Defendants refer to the contents therein and deny any description
that is inconsistent therewith. The Exactech Defendants deny any remaining allegations in
Paragraph 118 of the Complaint.

119. “TPG and [its outside Counsel] Ropes & Gray, exchanged seven drafts of the
Original Merger Agreement, as well as multiple issues lists, and held multiple telephonic
conferences to discuss and negotiate the terms and conditions of the Original Merger Agreement.

” and reviewed several drafts of the Original Rollover & Voting Agreement (“Rollover
Agreement”). Id. at 29-30.
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ANSWER: The Exactech Defendants deny the allegations in Paragraph 119 of the
Complaint due to Plaintiffs’ failure to accurately convey the content of the quoted Proxy
Statement.

120. As aresult of these discussions, Osteon Holdings, LP and the pre-merger Exactech

Chairman, founding shareholders and other officers, executed the Rollover Agreement on October
22,2017, as amended on December 3, 2017.

ANSWER: The Exactech Defendants admit that Osteon Holdings, L.P. and the Exactech
founding shareholders and other officers executed a Rollover Agreement dated October 22, 2017,
as amended on December 3, 2017. The Exactech Defendants deny any remaining allegations in
Paragraph 120 of the Complaint.

121.  The Amended Rollover Agreement added an “automatic conversion” paragraph
that allowed Exactech’s Chairman, founding shareholders, and other officers to automatically
convert their individually owned shares in Osteon Holdings, LP “im