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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A, or the Amendimamends Alphatec Holdings, Inc.’s Annual Reporform 10-K for the
fiscal year ended December 31, 2007, originalgdfibn March 17, 2008, or the Original Filing. Thegose of this Amendment is to include
certain information required by Part 11l of the Aral Report on Form 10-K that was omitted from Pldf the Original Filing because it was
to be incorporated by reference to our definitivexy Statement for the 2007 Annual Meeting of Staalklers. Because our definitive Proxy
Statement will not be filed within 120 days aftee tend of the fiscal year ended December 31, 2b@7nformation required by Part Ill of tl
Annual Report on Form 10-K cannot be incorporatgdeberence and therefore must be included in theual Report. This Amendment
contains the information that was previously onditteom Part 111 of the Original Filing. In additioin connection with the filing of this
Amendment and pursuant to the rules of the Seesrind Exchange Commission, our Chief Executivee@faind Chief Financial Officer
have reissued their certifications. Accordinglgnit 15 of Part IV has also been amended to rethectiling of such certifications.

Except as described above, no other changes havenbede to the Original Filing. The Original Filingntinues to speak as of the d:
described in the Original Filing, and we have nodated the disclosures contained therein to reflegtevents that occurred subsequent to
such dates. Accordingly, this Amendment shoulddaelin conjunction with our filings made with thec8rities and Exchange Commission
subsequent to the filing of the Original Filing,ia®rmation in such filings may update or supegesedrtain information contained in this

Amendment. In this Amendment, unless the contaditates otherwise, the terms “we,” “us,” and “ougfer to Alphatec Holdings, Inc. and
our subsidiaries.



PART 1lI

Iltem 10. Directors, Executive Officers and Corporate Governace
Board of Directors

As of April 20, 2008, our board of directors, oetBoard, consisted of nine directors: Mortimer Beviz 1, John H. Foster, R. lan
Molson, Stephen E. O'Neil, Stephen H. HochschiNeD., James R. Glynn, Richard Ravitch, Rohit M. 8ieend Dirk Kuyper.

Set forth below are the names of our directorsr tiges, their offices with us, if any, their prijpal occupations or employment for the
past five years, the length of their tenure asctlins and the names of other public companies iswéuch persons hold directorships. Each
director is elected to serve until our next anmaéting of stockholders or the sooner of his resign or the date when his successor is duly
appointed and qualified.

Name Age
Mortimer Berkowitz Il 54
John H. Foste 64
R. lan Molson (1)(2)(3 53
Stephen E. " Neil (1)(2)(3) 75
Stephen H. Hochschuler, M.| 65
James R. Glynn (1 61
Richard Ravitct 74
Rohit M. Desa 69
Dirk Kuyper, President and CE 51

(1) Member of our Audit Committe
(2) Member of our Compensation Commit
(3) Member of our Nominating and Governance Commi

Mortimer Berkowitz Il has served as Chairman of the Board of us and #dpl2pine since April 2007. He is currently a mangg
member of HGP, LLC, which is the general partnedeélthpointCapital Partners, LP, and Presidentember of the Board of Managers and
a managing director of HealthpointCapital, LLC. k#es held the position with HGP, LLC since its fotim@a in August 2002, the positions of
managing director and member of the Board of MarsagEHealthpointCapital, LLC since its formationJuly 2002 and the position of
President of HealthpointCapital, LLC since Febru2®®5. Prior to joining HealthpointCapital, LLC, MBerkowitz was managing director
and co-founder of BPI Capital Partners, LLC, a atévequity firm founded in 1990. Prior to 1990, Berkowitz spent 11 years in the
investment banking industry with Goldman, Sachs&,Cehman Brothers Incorporated and Merrill Lyd&kCo. He is a director of
BioHorizons, Inc., a dental implant company, anteStx S.A., a French spinal implant company, bothwhich are portfolio companies of
HealthpointCapital, and on the Leadership Courfdihe Harvard School of Public Health. He receiadl.A. degree from Harvard College
and an M.B.A. from the Columbia Graduate Schodaginess.

John H. Fosterhas served as a Director of us and Alphatec Spiree $1arch 2005. From March 2005 until April 2007.NMoster
served as the Chairman of our Board of DirectorstrFDecember 2006 until June 2007, he served aBrémdent and CEO of us and our
subsidiary, Alphatec Spine. From October 2006 Wéitember 2006, he served as the Executive Chaiofnas and our subsidiary, Alphatec
Spine. Mr. Foster also served as CEO of us anduhsidiary, Alphatec Spine, from March 2005 to ®eto2005. He is currently a managing
member of HGP, LLC, which is the general partnedeflthpointCapital Partners, LP, and Chairman, C&@ember of the Board of
Managers and a managing director of Healthpoint@hpiLC. He has held the position with HGP, LL@c its formation in August 2002
and the positions with HealthpointCapital, LLC snts formation in July 2002. He founded Foster Btgament Company and served as its
Chairman and Chief



Executive Officer since 1972. From inception Fost@nagement Company managed seven private equitisfMr. Foster has served as
Chief Executive Officer of most of Foster Managettgeportfolio companies, including NovaCare, Irephysical rehabilitation services
company. He is a Chairman of the Board of DirectdrBioHorizons, Inc., a dental implant companyd @adirector of Scient’ S.A., a Frenc
spinal implant company, both of which are portfammpanies of HealthpointCapital, on the Dean’sr@dwat the Harvard School of Public
Health, a Trustee of the Hospital for Special Strge New York, a Trustee of the Burke RehabilibatiHospital, an Overseer of the Amos
Tuck School of Business Administration, and formerBoard Member of Avon, Inc. and Corning Incogied. Mr. Foster received an
M.B.A. from Amos Tuck School Dartmouth and a B.£arh Williams College.

R. lan Molsonhas served as a Director of us and Alphatec Simee July 2005. Mr. Molson has served as a Direct&ayzer
Continuation PCC, an investment company, sinceesamer 2004. From June 1994 to May 2004, Mr. Moklssmred as Deputy Chairman for
the Board, Chairman of the Executive Committee ad member of the Audit and Financial Committeethe Human Resources and
Corporate Governance Committee of Molson, Inceaalér in the brewery industry. Between 1977 and 188 was employed by Credit
Suisse First Boston in various capacities, inclgdifenaging Director. From 1993 to 1997, Mr. Molsanved as Head of the Investment
Banking Department in Europe, a position which emgassed corporate finance, corporate advisory,eneand acquisitions businesses in
Europe, Russia, Africa and the Middle East. Mr. 86wl received a B.A. from Harvard College.

Stephen E. O’Neihas served as a Director of us and our AlphateeeSgince July 2005. In May 1991, he founded Theel'Sroup,
which provides legal and financial advice to clgeptimarily in the areas of mergers and acquisstidimancings and corporate strategy, where
he has served as the principal since its incepBaor to that, Mr. O’Neil formed a law partnershifth Paul Mishkin under the name
Mishkin, O’Neil for the purpose of engaging in geslecorporate and business law. Prior to that,d¥®anded two corporations, Syntro
Corporation and NovaCare, Inc., which have sina@@ive public companies. Mr. O’Neil received a B.fnfi Princeton University and an
L.L.B. from Harvard Law School.

Stephen H. Hochschuler, M.Dhas served as a Director of us and Alphatec Sjmee ©ctober 2006. Dr. Hochschuler has been the
Chairman of our Scientific Advisory Board since @mtr 2005. Dr. Hochschuler is the Chairman and -&@mder of the Texas Back Instit
and began serving as Chairman in 1980. Dr. Hochechas been an orthopedic surgeon specializirsgiimal disorders since 1977 and his
surgical practices are conducted in Plano, Texd$dwenix, Arizona. Dr. Hochschuler is a foundingnber of the Board of the Spine
Arthroplasty Society. He is an active member of Te&as Spine Society, the American Board of Spimgé&ons, the American Academy of
Orthopedic Surgeons and the American Pain SodetyHochschuler received his M.D. from Harvard MediSchool and his B.A. from
Columbia College.

James R. Glynrhas served as a Director of us and Alphatec Spiee #\pril 2007. From January 2003 to July 2003, @iynn served
as the President and interim Chief Executive Offafdnvitrogen Corp., a publicly held biotechnojogompany (Nasdaq: IVGN). Mr. Glynn
retired from such positions in July 2003. From RMPY2 to December 2002, Mr. Glynn was an Execufiee President at Invitrogen Corp.,
and from June 1998 to June 2002, he served asdgeit Corp.’s Executive Vice President and ChiefRcial Officer. From June 1998 to
April 2006 Mr. Glynn served as a member of the bazrdirectors of Invitrogen Corp. From July 1999May 1997, he served as Senior Vice
President and Chief Financial Officer. From May 798 July 1999, he served as the as Chief Operé@iifiger, Chief Financial Officer and a
member of the board of directors of Matrix Pharmaical, Inc., a company focusing on the treatmémiamcer. Mr. Glynn holds a B.B.A.
degree in accounting from Cleveland State Universit

Richard Ravitchhas served as a Director of us and Alphatec Sjice gune 2007. Since 1996 Mr. Ravitch has sergedRxincipal of
Ravitch Rice & Company LLC, and Chairman of Wat#esiManagement Company. Mr. Ravitch is currentlyGhairman of both the AFL-
CIO Housing Investment Trust’'s Board of Trusteesl the AFL-CIO Building Investment Trust's AdvisoBoard. Mr. Ravitch’s other
professional activities currently



include service as Trustee of the Century Foundatitd Trustee of Mount Sinai Medical Center, anditeeon the board of directors of
Parsons Brinckerhoff Inc. During his professioraieer Mr. Ravitch has served as the Chairman dflthe York State Urban Development
Corporation, Chairman and CEO of the New York Mptiitan Transit Authority, Chairman and CEO of Bow&avings Bank, a Director of
the American Stock Exchange and President of thgelPk Relations Committee for Major League Badeb&l. Ravitch is a graduate of
Columbia College and has an L.L.B. from Yale Unsigr School of Law. Mr. Ravitch is admitted to piiae law in the State of New York.

Rohit M. Desaihas served as a Director of us and Alphatec Spinee January 2008. Mr. Desai is the founder of amte its
formation in 1984, has been Chairman and PresimfeDesai Capital Management Incorporated, a speekequity investment management
firm that manages the assets of various institafichients. Prior to forming Desai Capital Manageiria 1984, Mr. Desai spent 20 years with
Morgan Guaranty Trust, an affiliate of J.P. Morgahgre he managed an equity linked investment fitrdDesai is also a director of Finlay
Enterprises, Inc. (Nasdaqg: FNLY), a company engageeitail jewelry sales and Atlas Acquisition Hiolg Corp (Amex: AXGWT), a specie
purpose acquisition company. Mr. Desai earned afBoB the University of Bombay, an M.S. from thaitersity of North Carolina and an
M.B.A. from Harvard Business School.

Dirk Kuyper has served as a Director of us and Alphatec Spirve danuary 2008. Mr. Kuyper has served as theidenat and CEO of
us and our subsidiary, Alphatec Spine, since Ji20®@7. From 2004 to 2007, Mr. Kuyper served asRtesident of Aesculap, Inc. From
2001 to 2004, Mr. Kuyper served as the Executivae\Rresident and Chief Operating Officer at Aeszlta. From 1998 to 2001,
Mr. Kuyper served as the Executive Vice Presidéi@ales and Marketing at Aesculap Inc. From 19909@8 Mr. Kuyper held various sales
positions of increasing responsibility at Aesculap. Mr. Kuyper served on active duty for four year the U.S. Army where he achieved the
rank of Captain. Mr. Kuyper holds a B.S. in Bioldggm the University of Miami and an Executive Edtion Certificate from the Graduate
School of Sales and Marketing at Syracuse Uniwersit

Our Board has determined that the following membéthe Board qualify as independent directors uitlde current independence
standards promulgated by the Securities and Exeéh@ognmission and the Nasdaq Stock Market: R. lalsdhg Stephen E. ®eil, James F
Glynn, Richard Ravitch and Rohit M. Desai.

Committees of the Board and Meetings

Meeting Attendance. During the 2007 fiscal year, there were 16 meetofgsur Board, and the various committees of tharBanet a
total of nine times. No director attended fewemntfi&% of the total number of meetings of the Baardommittees of the Board on which he
served during the 2007 fiscal year.

Audit Committee. Our Audit Committee met five times during the 203tal year. This committee currently has three mers, James
R. Glynn (Chairman), R. lan Molson and Stephen ®ed. Our Audit Committee has the authority toaiet and terminate the services of our
independent accountants, reviews annual finan@géments, considers matters relating to accoupidtigy and internal controls and reviews
the scope of annual audits. All members of the AGdimmittee satisfy the current independence stalsqaomulgated by the Securities and
Exchange Commission and the Nasdaq Stock Marksydasstandards apply specifically to members ditamommittees. The Board has
determined that Messrs. Molson and Glynn are eaclwdit committee financial expert,” as the Seteisiand Exchange Commission has
defined that term in Item 407 of Regulation S-Kcdpy of the Audit Committee’s written charter idyfialy available on our website at
www.al phatecspine.com .

Compensation Committee. Our Compensation Committee met three times dutie@2007 fiscal year. This committee currently hes t
members, Stephen E. O’Neil (Chairman) and R. latsblo Our Compensation
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Committee reviews, approves and makes recommemdatgarding our compensation policies, practioelspgocedures to ensure that legal
and fiduciary responsibilities of the Board arerieat out and that such policies, practices andquores contribute to our success. The
Compensation Committee is responsible for the detetion of the compensation of our CEO, and stmilduct its decision-making process
with respect to that issue without the presendd@CEO. All members of the Compensation Commitigedify as independent directors
under the standards promulgated by the Securiié€Eachange Commission and the Nasdaq Stock Makkatpy of the Compensation
Committee’s written charter is publicly available our website atwww.al phatecspine.com .

Nominating and Governance Committee. Our Nominating and Governance Committee did nottrdegng the 2007 fiscal year and has
two members, Stephen E. O’Neil (Chairman) and R Malson. Our Nominating and Governance Committeals is to make
recommendations to the full Board as to the sizeka@mposition of the Board and its committees, taneialuate and make recommendations
as to potential candidates. All members of the Natiing and Governance Committee qualify as indepetndirectors under the definition
promulgated by the Securities and Exchange Comonisaid the Nasdaq Stock Market. In lieu of havingominating and Governance
Committee meet in 2007, all evaluations of prospedirectors were made by the full Board. The Naaing and Governance Committee
may consider candidates recommended by stockhaddenell as from other sources such as other direor officers, third party search
firms or other appropriate sources. For all pow@mtandidates, the Nominating and Governance Caeenibay consider all factors it deems
relevant, such as a candidate’s personal integritiysound judgment, business and professionas skill experience, independence,
knowledge of the industry in which we operate, paseconflicts of interest, diversity, the exteatwhich the candidate would fill a present
need on the Board, and concern for the long-tetarésts of the stockholders. In general, persacmmeended by stockholders will be
considered on the same basis as candidates fransahrces. If a stockholder wishes to nominat@naiclate to be considered for election as
a director at the 2008 Annual Meeting of Stockhmddé must comply with the procedures set fortioum By-laws and give timely notice of
the nomination in writing to our Secretary not l&dsan 45 or more than 75 days prior to the datevloich we first mail our proxy statement
relating to our Annual Meeting of Stockholders ®Hheld in 2008. If a stockholder wishes simply togmse a candidate for consideration as a
nominee by the Nominating and Governance Commiit@eist make such proposal for such candidateriting, addressed to the
Nominating and Governance Committee care of ouredaty at our principal offices. Submissions musntade by mail, courier or persol
delivery and must contain the information set fantlour Nominating and Governance Committee Chawlich is available on our website
www.al phatecspine.com .

Shareholder Communications to the Board

Generally, shareholders who have questions or cos@hould contact Gordon Bigler, our Vice Presidémance, Investor Relations
and Corporate Communications, at 760-431-9286. Meweny shareholder who wishes to address qusstegarding our business directly
with the Board, or any individual director, shodlidect his or her questions in writing to the Chan of the Board at 2051 Palomar Airport
Road, Carlsbad, CA 92011. Communications will tstritiuted to the Board, or to any individual digodr directors as appropriate,
depending on the facts and circumstances outliméltel communications. Items that are unrelatetealtuties and responsibilities of the
Board may be excluded, such as:

e junk mail and mass mailing

e resumes and other forms of job inquiri
e surveys; Ol

» solicitations or advertisemen

In addition, any material that is unduly hostilereatening, or illegal in nature may be excludedyjged that any communication that is
filtered out will be made available to any outsétiector upon request.
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Executive Officers

Set forth below is certain information regarding ptincipal executive officers and other executiicers who are not also directors.
We have employment agreements with all of our etxegwfficers. Other than with respect to Dirk K@ypour President and CEO, and
Mitsuo Asai, the President of our subsidiary, AligtaPacific, Inc., all other executive officers atewill employees.

Name Age Position

Steven M. Yasbe 54 Chief Financial Officer, Vice President and Treas!
Stephen Lubische 45 Vice President, Sale

Jens Peter Timr 34 Vice President, Research and Developn

Kermit P. Stot! 55 Vice President, Operatiol

Ebun S. Garner, Es 36 General Counsel, Vice President and Secre
Mitsuo Asai 53 President, Alphatec Pacific, In

Steven M. Yasbehkas served as the Chief Financial Officer, Vices®ient and Treasurer of us and Alphatec Spine €uteber 2006.
From January 2006 until October 2006, he servetiea¥ice President, Finance and Corporate Controfles and our subsidiary, Alphatec
Spine. From March 2004 to January 2006, Mr. Yasbak Vice President, Corporate Controller of Renae, (OTCBB: REMC.OB), an
international manufacturer of RF microwave produEtem June 2000 to October 2002, Mr. Yasbek was Wresident, Corporate Control
and Chief Information Officer for Paradigm WireleSgstems, a privately held, international manufetof RF power amplifiers.

Mr. Yasbek is a certified public accountant anceireed a B.S. in Accounting and an M.B.A. from Laydllarymount University.

Stephen Lubischehas served as the Vice President, Sales of us fich#&c Spine since December 2006. From May 20@etembe
2006, Mr. Lubischer, was one of our and Alphatem&p Regional Vice Presidents, Sales. From 1995 to (&b, Mr. Lubischer held sen
level sales positions at Interpore Cross Intermatica company that designs, manufactures and tsaslathetic bone and tissue products and
spinal implant devices. In his most recent positibinterpore Cross International, Mr. Lubischawed as the Eastern Vice President of S
Prior to joining Interpore Cross International, Mubischer also served as the Vice President, $atesach of BIONX Implants and
Immedica, Inc., both medical device companies.Mhbischer received a B.A. in Communications froms®m College.

Jens Peter Timnhas served as the Vice President, Research anddpewnt of us and Alphatec Spine since Februang82Bfbm 200
until he joined us Mr. Timm served as Vice PrestddrResearch and Development at Applied Spine A@dgyies Inc. From 1999 to 2004,
Mr. Timm served in various engineering and researahdevelopment capacities at Interpore Crossnational, most recently as Director of
Development, Anterior Fusion and Disc Systems. Fi&8i7 to 1999, Mr. Timm served as a Developmeniraay with Biomet, Inc.
Mr. Timm is a charter member of the Spine ArthrepfeSociety and earned a B.S. in Biomedical Engingdrom Rensselaer Polytechnic
Institute.

Kermit P. Stotthas served as the Vice President, Operations afid#\Iphatec Spine since September 2007. From g66Bhe joined
us Mr. Stott was General Manager of Lean OperationEdwards Lifesciences Corporation, a global iteddlevice company that
manufactured implants to treat cardiovascular dseBrom 2001 to 2005, Mr. Stott served as Direst@perations at Interventional
Technology, which was eventually acquired by Bosterentific Corporation. From 1990 to 2001, Mr.tb&®rved as General Manager of
Sulzer Dental, a subsidiary of Sulzer Medical. Bfiott served on active duty for five years in th& Navy and retired with the rank of
Commander in the U.S. Naval Reserves. Mr. StotidalB.S. in Operational Analysis from the Unit¢at& Naval Academy, an M.A. in
International Relations from University of San Die@gnd an M.B.A. from Pepperdine University.

Ebun S. Garner, Esghas served as the General Counsel, Vice Presiddribecretary of us and Alphatec Spine since Au2036.
From September 2005 until August 2006, he servaélea¥ice President of Legal
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Affairs and Compliance of us and Alphatec SpinenfFAugust 2005 to September 2005, he served agditkePresident of Legal Affairs of
us and Alphatec Spine. From July 2000 until Au@@85, Mr. Garner was an associate at the law firMiotz, Levin, Cohn, Ferris, Glovsky
and Popeo, P.C. From September 1999 until July 2d00Garner was an associate at the law firm afa8igon, Ellenoff, Plesent and
Sheinfeld, LLP. Mr. Garner is admitted to practiae in the State of New York. Mr. Garner receiveB.A. in Economics from the Universi
of Pennsylvania and a J.D. from New York Univer8ghool of Law.

Mitsuo Asaihas served as President of Alphatec Pacific, maholly owned subsidiary of Alphatec Spine, siAgeil 2008. From 200
until he joined Alphatec Pacific, Mr. Asai was tRAeesident of Tokai Co., Ltd., a manufacturer ofstoner goods. From 2002 to 2004,
Mr. Asai served as General Manager and Presideviirbhc Japan Co., Ltd., a company that focusedeterinary pharmaceuticals and
healthcare products. From 1998 to 2002, Mr. Asaiezbas President and CEO of Vital Link Corporatiawlistributor of cardiovascular
medical devices. From 1985 to 1996, Mr. Asai heldous positions of increasing responsibility wi#ackman Coulter, K.K., a manufacturer
of biomedical testing instrument systems. Mr. Asained a B.A. in Law from Kyoto Ryukoku University1979.

Item 11. Executive Compensation
Compensation Committee Interlocks and Insider Parttipation

In 2007, compensation for our principal executifficer was determined by our Compensation Commitiggng the negotiation
between Mr. Kuyper and us prior to his joining mgluly 2007. Other than with respect to Messrsb¥ksl ubischer and Garner, whose se
for 2007 remained unchanged from each of theiraetsge salaries for 2006, compensation for our éxecutive officers was determined
during the negotiations between such executiveMmnduyper, who subsequently obtained approval ftoemCompensation Committee prior
to the execution of an agreement with each exeeuwificer. In 2007, none of the members of our Cengation Committee or our Board was
one of our employees or officers, other than Misten Mr. Foster did not receive any compensatioiis service as an employee in 2007.
During 2007, none of our executive officers seraed member of the board of directors or compemsatmmittee (or persons performing
the equivalent functions) of any entity that hae onmore executive officers serving as a membeuoBoard or our Compensation
Committee.

Certain of our directors and their affiliates hg@egticipated in transactions with us. For a dethdlescription of these transactions, see
the “Certain Relationships and Related Transactiand Director Independence” section below.
COMPENSATION COMMITTEE REPORT

The compensation committee of the Board has revdeamel discussed the Compensation Discussion anlggsieor CD&A, required
by Item 402(b) of Regulation B; which appears elsewhere in this Annual Repoaith sur management. Based on this review and déson;
the compensation committee has recommended todhsdBhat the CD&A be included in our Annual Report

MEMBERS OF THE COMPENSATION COMMITTEE:

Stephen E. O’Neil (Chairman)
R. lan Molson



COMPENSATION DISCUSSION AND ANALYSIS

We have prepared the following CD&A to provide ywith information that we believe is necessary tdenstand our executive
compensation policies and decisions as they raddtee compensation of our named executive officers

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

We are engaged in a very competitive industry, amdsuccess depends upon our ability to attractretaih qualified executives.
Accordingly, our compensation arrangements mustpepetitive. The Compensation Commitegitent is generally to target salaries, an
incentives and long-term incentive grant values mnge that is competitive with programs offergather companies against whom we
compete for personnel. The Compensation Committessions are based upon a philosophy of payddopmance, with an individual's
experience, potential and contribution to our besindetermining his or her actual compensation.Cdrapensation Committee administers
the compensation programs for our executive officeonsidering this competitive environment, bebdlelieves that the compensation paid
to our executive officers should be dependent uporfinancial performance and the value that wateréor our stockholders. For this reas
the Compensation Committee’s philosophy is to stmecour compensation programs to provide meaningéentives for the attainment of
specific financial objectives and to reward thosecgitive officers who make substantial contribusiom the attainment of those objectives,
and to link executive officer compensation withfpemance.

The Compensation Committee’s objectives are to:
e attract, retain, and motivate talented executiespansible for the success of the organiza
e provide compensation to executives that is extgreaimpetitive, internally equitable and performe-based; an

« ensure that total compensation levels are refleaifcompany and individual performance and proeixiecutives with the opportunity
to receive above market total compensation for gtkaeal business performantc

Compensation Process and Benchmarking
Compensation Process

Pursuant to its charter, the Compensation Comntitseresponsibility for, among other things, disghray the Board’s responsibilities
relating to compensation and benefits of our exeeuwfficers, including responsibility for evaluagj and reporting to the Board on matters
concerning management performance, officer compiemsand benefits plans and programs. In carryugtivese responsibilities, the
Compensation Committee is required to review athponents of executive officer compensation for @iaacy with our compensation
philosophy.

In 2007 and the first quarter of 2008, we hiredesalnew executive officers, namely Mr. Kuyper, &uesident and CEO, Mr. Stott, our
Vice President, Operations, Mr. Timm, our Vice Ritest, Research and Development, and Mr. AsaiPtiesident of Alphatec Pacific. With
respect to each of such individuals, their compémsdor 2008 was determined during arms-lengthotiegions either with the Compensation
Committee, which is the case with respect to Mrypar, or with Mr. Kuyper, which is the case witlspect to the other newly hired
executives. With respect to all of such hires,Gloepensation Committee approved the compensatiorsteet forth in such individual’s
employment agreement prior to their hire.

Accordingly, beginning in 2008, the processes fettd by the Compensation Committee in setting exeezgbmpensation have
changed. As requested by the Compensation Compnittiedresident and CEO
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presents individual performance review summariegp@sed annual salary increases and long-term fireegrant recommendations for the
other executive officers to the members of the Gamsption Committee. The Compensation Committeewesthe information and either
approves the recommendation or makes changesdisdtetion. The Compensation Committee makeswts assessment of Mr. Kuyper
based on our financial performance, his compensatmpared to comparable CEOs, the components @oimpensation and his total
compensation level. The Compensation Committee aippnoves Mr. Kuyper's compensation or makes chewagés discretion.

The Compensation Committee does not maintain forwidtiten executive compensation policies. Our Biexgt and CEO, working with
our Vice President, Human Resources and our Ge@eralsel, Vice President and Secretary engagedsaltant in 2008 as described below
under “Benchmarking” and plans to continue usirngasultant with respect to the recommendations dleesito the Compensation
Committee. Except to the extent described undentBmarking,the Compensation Committee has not relied on faamat specific analys
in determining levels and mixes of compensationratiter has relied on its members’ subjective basonable, good faith judgment based on
their years of experience both with us and witreodtompanies they have been involved with in thesfessional careers.

In both 2007 and 2008, our Chief Operating Offiaed President and CEO, respectively, provided racendations to the
Compensation Committee regarding financial goatk@iteria for our annual bonus plans. These dsitand targets were based upon our
operating plan for each fiscal year, as approvethbyBoard. After his hiring in June of 2007, Muyper provided revised criteria to the
Compensation Committee. For 2007 and 2008, theocatp performance metrics under the bonus plapa®eed by the Compensation
Committee included attainment of adjusted EBITDAl agvenue targets.

Benchmarking
2007 Benchmarking

Due to the fact that several members of our exeeutficers joined us in 2007 we did not take pawny formal benchmarking process
with respect to executive compensation for fis€@)2 Each of the executive officers that joinedfier June 2007, Messrs. Kuyper, Stott,
Timm and Asai, each negotiated their employmemhs$an an arms-length transaction with us, and vatpect to each of them, their
compensation was approved by the Compensation Cieenpirior to the execution of their employmentesggnent. During 2007, the
executive officers that were employed by us in 2006ssrs. Yasbek, Lubischer, and Garner, did regtive raises from their respective 2006
base salaries.

2008 Benchmarking

In 2008, Mr. Kuyper, acting in concert with our ¥i€resident, Human Resources and our General Aoetseed the compensation
advisory firm Remedy, LLC, or Remedy, to assist@umpensation Committee in structuring our exeeutivmpensation policies and plans
for 2008, focusing on total cash compensation (isat&y plus annual cash incentives) and long-eaity incentives. Under this system,
Mr. Kuyper assigns a total target compensationedog particular executive officer after considgrvarious factors under the major
categories of job demands, knowledge, level oforsibility and the total target compensation paidbr peer group. Mr. Kuyper used input
from Remedy in assigning total target compensaioounts in 2008, and we anticipate that a simitarase will be employed in the future.
With respect to our executive officers, all of Muyper’s total target compensation recommendatésaseviewed and approved by the
Compensation Committee.

Remedy evaluated the total targeted compensationraéxecutive officers by comparing our informatio published compensation
survey data from companies in our industry or @imihdustries with annual revenues similar to thafseurs, which peer group included the
following companies: Nuvasive, Orthofix, Trans1,



Exactech, Symmetry Medical, Orthovita, Osteotechl, Biologics, Wright Medical Group, Cynosure, St&urgical, Symetry Medical and
Volcano Corp. In addition, Remedy also includeitsranalysis information derived from the Radfordiéal Life Sciences Compensation
Survey for companies with a number of employeesighsimilar to ours. The survey data included infation on job duties, and target and
actual total compensation at the median andl pércentiles. Mr. Kuyper and the Compensation Cotemigenerally consider total targeted
compensation to be within the market competitivegeaif total targeted compensation was betweemian and 7% percentile.

Elements of Compensation and How Each Element is ©ken

As indicated above, compensation elements for pecuive officers are designed to attract and matadividuals with exceptional
ability for these key roles in a very competitivanket for such talent. Certain elements of comp@msaerve other important interests. For
example, annual incentive pay is designed to mitittee executive officers to attain our vital sherm goals. Long-term incentive pay in the
form of equity awards vesting over a number of gedigns the executive officer interest with thisleareholders in seeing long-term
increases in the value of our shares. The main easgiion elements for our executive officers (yalannual incentive, long-term incentive,
and other benefits and perquisites) are descritbetbre detail below.

For fiscal year 2007 each executive officer's congation generally consisted of three elementfiage salary, (ii) cash bonus based
upon our attainment of pre-established objectiaas, (i) long-term stock-based incentive awardsigieed to align the interests between our
executive officers and our shareholders.

At the time of the hiring of any executive officanitial base salary, the percentage of base sétatyshall be the target amount for cash
bonus awards and an initial equity grant have lmegyotiated between such officer and us. Genemalish negotiations are conducted by our
President and CEO on our behalf. The Compensationndittee approves the final compensation packageh Sompensation was
determined based upon available information conegrine competitive packages offered to executinesmilar jobs at companies with
which we are competitive for personnel, but wereastablished based upon any formal survey or athieparative data.

The Compensation Committee was responsible fortragm the compensation package for Mr. Kuyperamticipation of such
negotiations, the Compensation Committee requesteéddependent consultant, Russell Reynolds Asssito provide competitive
compensation levels for a newly-hired president @ndf executive officer at companies with which are competitive for personnel. The
compensation data included data regarding baseysatesh bonuses and new hire equity grants. RuBsgholds Associates also examined
survey data as well as proxy data to determine edithe terms relating to payments on severanangfloyment, and termination as a result
of a change in our control, and provided adviceeasonable and customary provisions included ih sgceements.

Base Salaries

Starting in 2008, each fiscal year, the Presidadt@EO reviews the base salaries of the execuffiees and determines whether any
changes are appropriate for the next fiscal yearing such review, the President and CEO take plalfactors into consideration. Base
salaries of the executive officers are targeteal @mpetitive market median on a job-by-job bastk mdividual variations explained by
differences in experience, skills and sustainedbpmiance. In addition, Mr. Kuyper commissioned avsy to determine the competitive
position of our compensation levels, and targegesklsalary for each executive officer at leastitedian percentile, depending on the spe
position, of the compensation of similarly-situaeccutives in comparable companies in our indusitly whom we directly compete in our
hiring and retention of executives. Following sestaluation, the President and CEO makes recommenddb the Compensation Commit
for such executive’'s compensation for such fisegry Based on such evaluation, for fiscal 2008dhewing
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executives received the following new base salaeffective May 2008: $225,000 for Mr. Stott anB8200 for Mr. Garner. The
Compensation Committee conducts a review of Mr.g@ris annual compensation package.

Annual Incentive Compensation

Executive officers are eligible for incentive compation annually under our non-shareholder-appréveedis plan. Within this plan, the
Compensation Committee establishes annual inceotirgensation that is based upon target awardessgu as a percentage of each
executive’s base salary. Payments under the bdansape determined based upon our performance stgaig-established financial targets.

Under the bonus plan approved in both 2007 and 268 bonuses are paid to executive officers baged our achievement of certi
revenue and financial targets. The performanceef@tive officers is measured against establiseednue and financial targets, in
accordance with the operating plan for each resmefiscal year that was approved by the Board ioé@ors. Mr. Lubischer’s bonus targets
are based upon revenue targets to a larger ektamthe other executive officers. Under the bornlas ppproved in the first fiscal quarter of
2007 executives were eligible for quarterly bonuaed an annual bonus, each of which was payable apoachievement of certain quarte
and annual revenue and financial targets. As dtreshonus was paid following the first quarte607. After the hiring of Mr. Kuyper in
June 2007 the Compensation Committee, at the reqtibtr. Kuyper, changed the 2007 bonus plan sbithaould be solely based upon the
achievement of annual revenue and financial tar@atse again, Mr. Lubischer’s bonus targets wesethaipon revenue targets to a larger
extent than the other executive officers. The ahboaus payments paid under the 2007 bonus plae pad following the public release of
our 2007 results, which occurred in February 2098 gesult of us achieving certain revenue andséeluEBITDA targets. This practice
continued in 2008 as the 2008 bonus plan doesroaide for quarterly bonus payments. We anticifetging any bonus payments related to
the 2008 bonus plan following the public releasewf2008 annual results, which will occur in tirstfquarter of 2009.

Extraordinary Bonuses

In addition to the bonus plan described aboveCiimpensation Committee may agree to grant a bansisecific employees, including
the executive officers, in recognition of extram@ly service to us. The Compensation Committeetgisarch extraordinary bonuses as it
deems appropriate to retain high quality executieeserve as our employees.

In 2007, the Compensation Committee approved payinduyper 50% of his annual target bonus forgesformance during 2007.
This bonus was in lieu of Mr. Kuyper receiving tienus that was payable to him pursuant to our 2@@its plan. This bonus was payable to
Mr. Kuyper for his demonstrated leadership durimg past fiscal year, and in recognition of theaoddinary amount of additional work
required in connection with the position of Presidend CEO in 2007.

In the second quarter of 2007 Stephen Lubischeralgmspaid a one-time bonus of $19,250 in conneatith him assuming the role of
Vice President, Sales in the fourth quarter of 2006

Equity Compensation Awards

Equity compensation has traditionally been an irtgzdrelement of our executive compensation progedigning the interests of our
executives with those of our stockholders. Becélusevalue of the equity awards will increase onlyew we perform and increase stockho
value, the grant of such equity awards provideg-t@mm incentives to the recipients thereof, inglgdur executive officers. These awards
not only serve to align the executives’ interesith whose of the stockholders over an extendedgeaf time, but because they also generally
are subject to vesting in connection with continsedvice to us over a specified period of times¢hawards serve as an additional retention
mechanism. The Compensation Committee believedtithtof these elements are important factors @cetive compensation.
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New Hire Grants

Generally, we grant equity awards to our new emgegy including our executive officers, in connattigth the start of their
employment. At the time of the hiring of any exéeaitofficer, equity compensation generally is néaged between such officer and us.
Generally, such negotiations are conducted by cesifent and CEO on our behalf. The Compensationriitiee approves such negotiated
equity compensation for newly hired executive @f& Such compensation was determined based updatdg information concerning the
competitive packages offered to executives in sinjdbs at companies with which we are competifrgpersonnel, but were not established
based upon any formal survey or other comparatite.dn addition, the President and CEO often asljgisch initial equity compensation
grants as deemed appropriate to attract or repaicific candidates based on their experience, kexbgd, skills and education and our needs.
Other than with respect to the restricted stockigdito Mr. Kuyper, which vests quarterly over toarse of four years, annual equity grants
made to executive officers vest annually over eifber or five years following the date of grantagual installments on the anniversary of
date of grant, subject to the officer’'s continuathbéoyment with us. In 2007 and 2008 the followireywhire equity grants were made
following the promotion or hiring of an executivéficer: 690,000 shares of restricted common stacklt. Kuyper, incentive stock options to
purchase 7,160 shares to Mr. Lubischer, 30,00@sharestricted common stock to Mr. Stott, incemstock options to purchase 75,000
shares to Mr. Timm, and incentive stock optionpuachase 75,000 shares to Mr. Asai.

Annual Equity Grants

Starting in 2007 we granted each executive offezeadditional stock option grant on an annual basth the goal of providing
continued incentives to retain strong executivasiarprove corporate performance. In July 2007 Rhesident and CEO made a
recommendation to our Compensation Committee raggrdhether any equity incentive grant was appaiprfor an executive officer and
the amount of such grant. The Compensation Comengig@roves such annual incentive equity grantxXecetive officers. In reaching their
decision the President and CEO and the Compengatomittee considered each individual’s experietive scope of such individual's
responsibilities, his or her performance in theliapple role, and his or her expected future cbution to our goals and stockholder value, in
deciding to make grants for fiscal 2007. In Jul@2@ach of Messrs. Yasbek, Lubischer and Garneivet incentive stock options to
purchase 20,000 shares of our common stock asfarntincentive stock option grant that was madalltkey employees. The amount of the
grant was determined after consultation with a cemsgation consultant so as to ensure that the gnaartsscomparable to similarly-situated
executives in comparable companies in our indusitty whom we directly compete in our hiring andergion of executives.

Merit based annual equity grants made to execufifieers generally vest annually over the four wefatlowing the date of grant in
equal installments on the anniversary of the dagrant, subject to the officer's continued empl@mwith us.

Other Compensation

We maintain broad-based benefits and perquisitdsatte provided to all employees, including hemigurance, life and disability
insurance, dental insurance, an employee stockpsecplan, and a 401(k) plan. We make matchingibatibns to all employees, including
our executive officers with respect our 401(k) pMre also provide our President and CEO and aksamployees, including Mr. Lubischer,
with a monthly automobile allowance. In particutincumstances we also utilize cash signing bonu$esn certain executives and senior non-
executives join us. Such cash signing bonuses/preally repayable in full to us if the recipiertluntarily terminates employment with us
prior to the first anniversary of the date of hiWéhether a signing bonus is paid and the amounedifiés determined on a case-by-case basis
under the specific hiring circumstances. For exampk have paid and will consider paying cash bests compensate for amounts forfeited
by an executive upon terminating prior employmémaddition, we may assist with certain expenses
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associated with an executive joining and maintgrireir employment with us. For example, in 200&,r@imbursed our President and CEO
for certain housing costs and/or expenses for atlme and in 2008 we agreed to reimburse our ViesiBent, Research and Development for
similar expenses. We have also provided reimbursenmnpensation for the taxes associated with thesefits. We believe these forms of
compensation create additional incentives for atetive to join us in a position where there ishhigarket demand. These forms of
compensation are typically structured to not exathin monetary amounts and/or time periods.

12



EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information concergicompensation earned for services rendered by vsir current and former Chief
Executive Officers, our current Chief Financial i0éf, our two other most highly compensated exgeutificers on December 31, 2007 and
two former executive officers, each of whose tetahpensation exceeded $100,000. We refer to thesigve officers as our “Named
Executive Officers” elsewhere in this report.

Stock
Awards (6) Option

Awards All other

Name and Principle Position Year Salary Bonus (5) (7) (6) Compensatior Total

Dirk Kuyper (1) 2007 $175,00( $175,00( $319,74. $ — $ 283,85((9) $953,59:
President and Chief Executive Offic

John H. Foster (2) 2000 $ — $ — $ — & — $ — $ —
Former President, Chief Executive Officerand 2006 $ — $ — $ — $ — $ — $ —
Chairman of the Boar

Steven M. Yasbek 2007 $216,34° $ 44,18 $ — @ $44,29: $ 8,891(10) $313,71¢
Chief Financial Officer, Vice President and 200¢ $170,17: $ 12,03¢ $ —  $23,30¢ $ 6,803(10) $212,32:
Treasurel

Ebun S. Garner, Esq. 2007 $206,73. $ 52,77t $ 55,76: $ 9,39¢ $ 8,06((11) $332,72:
General Counsel, Vice President and Secri

Stephen Lubischer 2007 $264,42: $123,75( $ 82,71 $ 7,10z $ 41,667(12) $519,65¢
Vice President, Sal 200€ $275,00( $ 30,00C $ 82,71¢ $ — $ 26,21(12) $413,92:

Steven Reinecke (3) 2007 $195,05. $ 7,74¢ $ 94,52 $(2,960(8) $ 290,50t(13) $584,86¢
Former, Chief Technology Officer and Vice 200€ $216,15: $ 26,33¢ $118,80° $ 2,86i $ 82,01¢13) $446,18!
Presiden

Maxwell R. Simmonds (4) 2007 $193,54! $10,38: $ — $(9,97)(8) $ 381,80Y14) $575,75¢
Former, Senior Vice President and Chief Opeg
Officer

(1)  Mr. Kuyper joined us as our President and CEO me2007

(2)  Mr. Foster served as our President and CEO fronedber 2006 through June 20!

3) Mr. Reinecke served as our Vice President, &ebeand Development from October 2005 through Atug006 and our Chief
Technology Officer and Vice President from Augu80@ through November 200

(4) Mr. Simmonds served as our Senior Vice PresidethiGhief Operating Officer December 2006 throughtSmber 2007

(5) The bonus amounts in this column reflect actualammoearned in 2006 and 2007 and paid during themtand following fiscal yea
pursuant to the respective employ employment agreemen

(6) The value of the stock and option awards has lmemputed in accordance with Statement of FimhAdcounting Standards (SFAS)
No. 123(R),“Share-Based Payment,” which requires that we neizegas compensation expense the value of all diaskd awards,
including stock options, granted to employees ichexge for services over the requisite serviceogewhich is typically the vesting
period. For more information about the assumptigsed to determine the fair value of the stock grttbn awards and all forfeitures
during the year, see Note 10 in the Notes to Fimh&tatements contained in our Ann
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(7)

(8)

(9)

(10)
(11)
(12)

(13)

(14)

Report on Form 10-K filed with the SEC on March 2@08. Our executive officers and former executiffecers will not realize the
value of the option awards in cash until these dware exercised and the underlying shares areguéstly sold

We recognized $754,264 in stock compensatigerse during 2007 for the vesting of shares graot#ite executives according to
their employment contracts. Upon termination in 20dr. Reinecke forfeited 26,775 shares of restdctock that had been grantec
October 17, 2005 that was repurchased by us da0og.

Upon termination in 2007, Mr. Reinecke forfeit23,000 unvested shares of stock options thabbad granted on August 17, 2006
and August 22, 2007. Upon his termination in 2007, Simmonds forfeited 125,000 shares of unvestecksoptions that had been
granted on October 24, 20(

All other compensation for Mr. Kuyper includ@ $225,460 for costs related to the sale of Mryper's home, (b) relocation expen
of $20,301, (c) temporary housing costs of $18,2@Yautomobile allowances of $6,000, (e) tax giass on relocation and temporary
housing reimbursements of $7,432 and (f) our 40T@fitributions of $6,38(

All other compensation for Mr. Yasbek includes 40d.(K) contributions of $8,891 for 2007 and $6,8072006.

All other compensation for Mr. Garner includes 404 (K) contributions of $8,06(

All other 2007 compensation for Mr. Lubisclesludes (a) a lump sum merit award of $19,250a{kip allowance of $8,250 and

(c) our 401(K) contributions of $14,167. All oth2®06 compensation for Mr. Lubischer includes (ajlfia-kind, or PIK dividend on
restricted share awards related to our initial pudstfering, or IPO, in paid equity of $11,312, ®IK dividend on restricted shares
awards related to the IPO paid in cash of $6,0@B(ehour 401(K) contributions of $8,8C

All other 2007 compensation for Mr. Reineckeliides (a) severance paid in 2007 of $30,911sdb¢rance accrued in 2007 and to be
paid in 2008 of $204,089, (c) healthcare relatatelits of $17,585, (d) tax gross-ups on healthcaleed benefits of $13,132,

(e) accrued vacation payout of $15,890 and (f)4fr(K) contributions of $8,899. All other 2006 coemgation for Mr. Reinecke
includes (a) PIK dividend on restricted share awaedated to the IPO in paid equity of $9,418,RI dividend on restricted shares
awards related to the IPO paid in cash of $5,0Y8dasing allowances of $16,889, (d) furniture wkmces of $10,484, (e) relocation
allowances of $30,000, (f) car service allowande®lg350 and (g) our 401(K) contributions of $8,8

All other compensation for Mr. Simmonds inasda) severance paid in 2007 of $115,397, (b)raage accrued in 2007 to be paid in
2008 of $199,603, (c) healthcare related benefi®l6,761, (d) tax gross-ups on healthcare relbesetfits of $8,770, (e) accrued
vacation payout of $20,227, (f) additional seveenpon the execution of a release agreement 06820(g) auto allowance of $800
and (h) our 401(K) contributions of $10,7:

Grants Of Plan-Based Awards

The following table sets forth information regamgligrants of stock option awards made to our Namext&ive Officers during the

fiscal year ended December 31, 2007.

All Other Closing Market
All Other Option Awards:
Stock Awards: Exercise ol Price on Date Grant Date
Number of of Grant of Fair Value
Number of Securities Base Price Option Awards of Stock and
Approval Shares of Underlying of Option Option
Name Grant Date Date Stock or Units Options Awards (1) Awards (2)
John H. Foste — — — — 3 —  $ —
Dirk Kuyper 7/2/200° 6/1/200° 690,00( — — $ 3.7z  $2,566,80
Steven M. Yasbe 8/22/200° 8/15/200° — 20,00( $ 39z % 39C $ 42,57¢
Ebun S. Garner, Es 8/22/200° 8/15/200° — 20,00( $ 39z % 39C $ 42,57¢
Steven Reineck 8/22/200° 8/15/200° — 15,003) $ 3.9 % 39C $ 31,93
Stephen Lubische 8/22/200° 8/15/200° — 20,00( $ 39 % 3.9C $ 42,57¢
Stephen Lubische 1/10/200° 1/10/200 — 7,16( $ 35z % 3.61 $ 16,89!
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(1) The exercise price represents the fair mar&ktesof our common stock on the date of the grahich is the closing price of our
common stock on the date prior to the date of thatgas reported on the Nasdaq Global Market fantgrafter June 2, 2006, the date of
our initial public offering in accordance with thefinition of fair market value set forth in our@»Stock Plan

(2) The value of the stock and option awards has lsemputed in accordance with Statement of Fish&tandards (SFAS) No. 123(R),
“Share-Based Payment,” which requires that we mneizegas compensation expense the value of all diaskd awards, including stock
options, granted to employees in exchange for sesvdver the requisite service period, which iscBlfy the vesting period. For more
information about the assumptions used to deterthi@dair value of the stock and option awardsryithe year, see Note 10 in the
Notes to Financial Statements contained in our ahReport on Form ’-K filed with the SEC on March 17, 2008. Our exéozit
officers and former executive officers will not liea the value of the option awards in cash uhtise awards are exercised and the
underlying shares are subsequently s

(3) Upon termination in November 2007, Mr. Reineckddited these unvested stock options that were gdaoih August 22, 200

Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table
During 2007 we did not have an employment agreeméhtJohn H. Foster.

In June 2007 we and Alphatec Spine, entered inEngployment with Dirk Kuyper, pursuant to which Niuyper agreed to serve as
our President and CEO. Pursuant to the agreenientetm of Mr. Kuyper’'s employment is from July2D07 (or sooner if agreed upon by us
and Mr. Kuyper) until July 1, 2011. Pursuant to dgeeement Mr. Kuyper will receive an initial anhbase salary of $350,000 and he is
eligible to receive an incentive bonus each figealr in an amount equal to 100% of his annual bakey for such year, with the payment of
such bonus based on Mr. Kuyper’s achievement dbpaance objectives established by the our Boamiadctors each fiscal year. Pursuant
to the agreement, we granted Mr. Kuyper 690,008eshaf restricted common stock. So long as Mr. Kamygontinues to be employed by us,
the restricted stock awarded to him will vest arddime non-forfeitable in 16 equal tranches begmoimthe date that is three months after
the initiation of his employment and every threenths thereafter. In addition, upon a change ofrebf us that occurs during his
employment, any unvested shares of his restrit¢tezk shall become fully vested. The agreement aleuides for the reimbursement of up to
$1,000 per month for automobile-related expensesunt to the Agreement, we agreed to reimburseiiyper for up to $270,000 of costs
related to his relocation to Carlsbad, California.

In October 2006, we and Alphatec Spine enteredantemployment agreement with Steven M. Yasbelgyaunt to which Mr. Yasbek
agreed to serve as our Chief Financial Officer gicesident and Treasurer. Pursuant to the agrédinexasbek will receive an initial
annual base salary of $225,000 and he is eligibledeive an incentive bonus each fiscal year iaraount equal to 40% of his annual base
salary for such year, with the payment of such Bdmsed on Mr. Yasbek’s achievement of annual paebce objectives established by the
Board at the beginning of each fiscal year. Pursteathe agreement, we granted Mr. Yasbek optionmitchase up to 37,910 shares of our
common stock at an exercise price equal to thenfanket value on the day prior to the grant dake dptions will vest annually in five equal
tranches beginning on the first anniversary ofgremt date. In addition, all of the options shaitbme fully vested upon a change of control.

In December 2006, we and Alphatec Spine enteredaintemployment agreement with Stephen Lubischesuant to which
Mr. Lubischer agreed to serve as our Vice Presjdgaies. Pursuant to the agreement Mr. Lubischiéragieive an initial annual base salary
of $275,000 and he is eligible to receive an ineerbonus each fiscal year in an amount equal % 60his annual base salary for such year,
with the payment of such bonus based on Mr. Lulgisstachievement of annual performance objectigtsbdished by the Board at the
beginning of each fiscal year. The Board incredhedbonus percentage to 85% for the 2007 fiscaf yreorder to provide an additional
performance incentive to Mr. Lubischer. Pursuarthiagreement, we granted Mr. Lubischer optiornmitchase up to 7,160 shares of our
common stock at an exercise price equal to the fair
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market value on the day prior to the grant date djtions will vest annually in five equal trancheginning on the first anniversary of the
grant date. In addition, all of the options shatbdme fully vested upon a change of control.

In August 2006, we and Alphatec Spine enteredantemployment agreement with Ebun S. Garner, Bagsuant to which Mr. Garner
agreed to serve as our General Counsel, Vice Rrasaohd Secretary. Pursuant to the agreement MneGwill receive an initial annual base
salary of $215,000 and he is eligible to receivénaentive bonus each fiscal year in an amountlequz0% of his annual base salary for s
year, with the payment of such bonus based on Mme€’s achievement of annual performance objectiveabdished by the Board at the
beginning of each fiscal year.

In September 2007, we and Alphatec Spine entetechimemployment agreement with Kermit P. Stottspant to which Mr. Stott
agreed to serve as our Vice President, Operatitursuant to the agreement Mr. Stott will receivéndial annual base salary of $210,000
he is eligible to receive an incentive bonus easxtaf year in an amount equal to 50% of his anhaak salary for such year, with the payn
of such bonus based on Mr. Stetiichievement of annual performance objectivebksited by the Board at the beginning of each figear.
Pursuant to the agreement, we granted Mr. Sto®0B0shares of our restricted common stock. Theicesd stock vests annually in four eq
tranches beginning on the first anniversary ofgremt date. In addition, all of the restricted coomstock shall become fully vested upon a
change of control.

In February 2008, we and Alphatec Spine entereddntemployment agreement with Jens Peter Timnsugat to which Mr. Timm
agreed to serve as our Vice President, Researcbewelopment. Pursuant to the agreement Mr. Timhhregeive an initial annual base
salary of $225,000 and he is eligible to receivénaentive bonus each fiscal year in an amountleiquz0% of his annual base salary for s
year, with the payment of such bonus based on Min?'s achievement of annual performance objectivesbéished by the Board at the
beginning of each fiscal year. The agreement aiseighes for reimbursement of reasonable expensesried or paid by Mr. Timm in
connection with his relocation to Carlsbad, Catfar Pursuant to the agreement, we granted optiopsrchase up to 75,000 shares of our
common stock at an exercise price equal to thenfaiket value on the grant date. The options veiitvannually in four equal tranches
beginning on the first anniversary of the graned®ursuant to the Agreement we have also agreiedue options to purchase an additional
50,000 shares of our common stock upon the sdtiisfaof certain conditions. In addition, all of tbptions shall become fully vested upon a
change of control.

In February 2008, we and Alphatec Spine enteredantemployment agreement with Mitsuo Asai, purst@which Mr. Asai agreed -
serve as the President of Alphatec Spine’s sulygididphatec Pacific, Inc., or Alphatec Pacific.&hgreement has a term of two years.
Pursuant to the agreement Mr. Asai will receivendgtial annual base salary of 26,000,000 yen ani$ ledigible to receive an incentive bonus
each fiscal year in an amount equal to 35% of higial base salary for such year, with the paymestich bonus based on Mr. Asai's
achievement of annual performance objectives astaul by the Board at the beginning of each figear. Pursuant to the agreement, we
granted options to purchase up to 75,000 sharesrafommon stock at an exercise price equal téainenarket value on the grant date. The
options will vest annually in four equal tranchegimning on the first anniversary of the grant dRigrsuant to the Agreement we have also
agreed to issue options to purchase an additidn@0D6 shares of our common stock upon the satisfaof certain conditions. In addition, all
of the options shall become fully vested upon angeaof control. Pursuant to the agreement we payp 4p000,000 yen per year to provide
Mr. Asai with a furnished corporate apartment irkfi@m Japan. Mr. Asai also has a monthly travelvedioce of 70,000 yen, provided that s
amounts are used for travel between Tokyo, JapdiMaenAsai’'s home in Osaka, Japan. We also reintbis Asai for an annual premium
associated with Mr. Asai’s purchase of a workmetsident compensation insurance policy.

All option awards granted to our Named Executivéd@fs were granted pursuant to our 2005 Stock Btehvest annually from the
grant date in either four or five equal installmeat 25% or 20%, respectively. All option grantyda term of ten years. All option grants
that were issued prior to December 13, 2007 have an
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exercise price equal to the closing price of oumemn stock on the day prior to the date of grafitoption grants that were issued after
December 13, 2007 have an exercise price equlgétoldsing price of our common stock on the datgraht. All unvested restricted share
awards are subject to repurchase rights within @8ths of termination, and in certain instancesaasestricted share awards are subject to
repurchase within 12 months of termination.

Outstanding Equity Awards At Fiscal Year-End
The following table sets forth information regamglioutstanding equity awards held by our Named Bkez®fficers as of
December 31, 2007.

Option Awards (1) Stock Awards (2)

Number of

Securities Number of Number of Market Value

Underlying Securities Unearned of

Unexerciset Underlying Option Option Shares or Units Shares or Units

Unexercised Exercise Expiration

Options (#) Options (#) That Have not That Have not
Name Exercisable Unexercisabl¢ Price Date Vested (#) Vested (3)
John H. Foste — — $ — — — $ —
Dirk Kuyper — — — — 646,87" 3,260,25!
Steven M. Yasbe 40C 1,60( $ 8.07 06/19/1¢ — —
Steven M. Yasbe 2,14z 8,56¢ $ 4.7¢ 02/20/1¢ — —
Steven M. Yasbe 7,582 30,32¢ $ 3.21 11/08/1¢ — —
Steven M. Yasbe — 20,00( $ 3.9¢ 08/22/1" — —
Ebun S. Garner, Es 1,78 7,14( $ 4.7¢ 04/01/1¢ 16,30¢ 82,19:
Ebun S. Garner, Es — 20,00( $ 3.9¢ 08/22/1°
Stephen Lubische — 7,16( $ 3.5¢ 01/10/1° — —
Stephen Lubische — 20,00( $ 3.9¢ 08/22/1° 26,11( 131,59

(1) All option awards granted prior to July 200%wannually from the grant date in five equal itistants of 20%. All option awards
granted from July 2007 forward, vest annually fritv@ grant date in four equal installments of 2584 option grants have a term of t

years.

(2) Allrestricted share awards granted prior tly 2007 vest annually from the grant date in figai@ installments of 20%. All restricted
share awards granted from July 2007 forward vestalty from the grant date in four equal installnseof 25% with the exception of

Mr. Kuyper’s restricted share award, which vestartgrly from the grant date over four years. Alvested restricted share awards are
subject to repurchase rights within 12 months phieation, and in certain instances vested restilishare awards are subject to
repurchase within 12 months of terminati

(3) Amount based on December 31, 2007 closing prié&5di4 per share of our common stock on the NasdialopgGMarket.
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Option Exercises And Stock Vested
The following table sets forth information regamglioptions exercised and shares of common stockiracupon vesting by our Named
Executive Officers during the fiscal year ended &eber 31, 2007.

Stock Awards
Number of Shares

Value Realizec

Acquired On

Name Vesting (1) on Vesting (2)
John H. Foste — $ —

Dirk Kuyper 43,12¢ 151,36¢
Steven M. Yasbe — —

Ebun S. Garner, Es 3,57( 13,95¢
Ebun S. Garner, Es 1,78¢ 7,051
Stephen Lubische 7,14C 27,917
Stephen Lubische 1,42¢ 5,012
Steven Reineck 8,92¢ 38,11(

(1) Allrestricted share awards granted prior tly 2007 vest annually from the grant date in figai@ installments of 20%. All restricted
share awards granted from July 2007 forward vestalty from the grant date in four equal installnseof 25% with the exception of
Mr. Kuyper’s restricted share award which vestsroguly from the grant date over four years. All ested restricted share awards are
subject to repurchase rights within 12 months phieation, and in certain instances vested restilishare awards are subject to
repurchase within 12 months of terminati

(2) The value realized on vesting is calculatedritiplying the number of shares that vested oraghy@licable vesting date times the
closing price of our common stock on the Nasdach&@ltvarket on the applicable vesting d:

Pension Benefits
We do not have any qualified or non-qualified defibenefit plans.

Nonqualified Deferred Compensation
We do not have any non-qualified defined contrifmufdlans or other deferred compensation plans.

Potential Payments upon Termination or Change-in-Cnotrol
Termination of Employment and Change of Control Aangements

The employment agreements with certain of our NaBwstutive Officers provide certain benefits uploe termination of employment
without cause. Such benefits are described in Idetfow.

In the event that Mr. Kuyper is terminated withoatise, he is entitled to receive as severance cwapen his base salary for a period
of 12 months, a payment for any accrued but unuaedtion days, and payment of, or reimbursementffercontinuation of his health and
dental insurance coverage pursuant to the Consetldamnibus Budget Reconciliation Act, or COBRA #12-month period following such
termination date, and a “gross up” related to axgs$ incurred in connection with such COBRA paymelmt the event that Mr. Kuyper’s
employment is terminated due to either his deatisability, we are required to pay Mr. Kuyper fis estate, as the case may be) an amount
equal to Mr. Kuyper’s target bonus for the fiscahyin which such termination occurred (with susfoant pro-rated based on the date of
termination). In addition, in the event of termioatdue to death or disability, any unvested stmgfkons and restricted stock awards held by
Mr. Kuyper shall become fully vested and not subjedorfeiture or repurchase.
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In the event that Mr. Yasbek is terminated withcauise, he is entitled to receive as severance ewwafien his base salary for a period
of 12 months and a payment for any accrued butedhuacation days.

In the event that Mr. Lubischer is terminated withcause, he is entitled to receive as severano@&osation his base salary for a
period of at least three, but not more than 12 mgntith such period being determined by us basenlo desired length of the period of
noncompetion, a payment for any accrued but unuaedtion days, and payment of, or reimbursementtiercontinuation of his health and
dental insurance coverage pursuant to COBRA fop#rad in which he is receiving severance, angdrass up” related to any taxes incurred
in connection with such COBRA payments. During thise period, Mr. Lubischer shall be bound by dertebligations to not compete with
us.

In the event that Mr. Stott is terminated withoatise, he is entitled to receive as severance caapen his base salary for a period of
six months and a payment for any accrued but unuseation days, and payment of, or reimbursemantte continuation of his health and
dental insurance coverage pursuant to COBRA fop#rad in which he is receiving severance, angrass up” related to any taxes incurred
in connection with such COBRA payments.

In the event that Mr. Timm is terminated withoutisa, he is entitled to receive as severance corapensis base salary for a period of
six months and a payment for any accrued but unuseation days, and payment of, or reimbursemantte continuation of his health and
dental insurance coverage pursuant to COBRA fop#h@d in which he is receiving severance, andrass up” related to any taxes incurred
in connection with such COBRA payments.

In the event that Mr. Garner is terminated withcauise, he is entitled to receive as severance awafen his base salary for a period
of nine months and a payment for any accrued buseth vacation days, and payment of, or reimbursefogrthe continuation of his health
and dental insurance coverage pursuant to COBR#héoperiod in which he is receiving severance,atgross up” related to any taxes
incurred in connection with such COBRA payments.

In the event that Mr. Asai is terminated withoutis@, he is entitled to receive as severance corafienshis base salary for a period of
12 months and a payment for any accrued but unesestion days, and payment of, or reimbursementliercontinuation of his health and
dental insurance coverage for the period in whielstreceiving severance.

Our Compensation Committee agreed to these sevep@ukages as part of the negotiations with eattese executive officers to
secure his services. Our Compensation Committeeapg the severance packages based on their expeserving on boards of directors
and compensation committees of companies of aaimite and stage of development to us and thmitifaity with severance packages
offered to executive officers of such companiesdgibon this knowledge, experience and informatianbelieve that the respective sever:
periods and provision of medical and similar ber@fdgrams during such severance periods are kattonable and generally in line with
severance packages negotiated with executive défmiesimilarly situated companies.

Pursuant to our restricted stock agreements aio#t sfation agreements with our executive officenghie event of a change in control,
as defined in our 2005 Stock Plan, the vestingusdtanding restricted stock grants and stock omiwards held by these executive officers
will accelerate in connection with a change in colntvithout regard to whether the Named Execu@fficer terminates employment in
connection with or following the change in control.

Generally, a “change in control” shall occur on tlage that: (i) any one person, entity or groupu@eg ownership of capital stock of us,
together with our capital stock already held byrsperson, entity or group, constitutes more tha¥ 8@ the total fair market value or total
voting power of our capital stock; provided, howevkany one person, entity or group is considdredwn more than 50% of the total fair
market value or
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total voting power of our capital stock, the acdios of additional capital stock by the same persntity or group shall not be deemed to be
a change of control; (ii) a majority of membergtu Board is replaced during any 12-month periodibgctors whose appointment or
election is not endorsed by a majority of the mersiloé the Board prior to the date of the appointhwerelection; or (iii) any one person,
entity or group acquires (or has acquired durirggltB-month period ending on the date of the ma&mnteacquisition by such person, entity or
group) assets from us that have a total grossrfaiket value at least equal to 80% of the totasgfair market value of all of the assets of us
immediately prior to such acquisition or acquigigo

Potential Pos-Employment Payments Table

The table below reflects amounts payable to the éthBExecutive Officers (i) assuming their employmeas terminated on
December 31, 2007 and (ii) assuming a change itralaccurred on December 31, 2007.

Termination
Without
Voluntary Involuntary— CaulseOFL’jrior
Termination by
For Cause Disability or to a Change Change of
Name Executive (1) Termination (1) Death (1) in Control Control (2)
Dirk Kuyper $ — $ — $3,610,25! $ 377,70((3) $3,260,18!
Steven M. Yasbe — — — 225,00((4) 80,08:
Ebun S. Garner, Es — — — 168,86:(5) 105,13¢
Stephen Lubische — — — 302,62{(6) 162,53«

(1) The only post-employment payments due to na@xedutive officers voluntarily terminated or teraied for cause would be accrued
earnings and accrued vacation through the ternoimatate. If Mr. Kuyper is terminated for cause tludeath or disability, his annual
pro-rated target bonus of $350,000 would be pay@bies heirs, all unvested stock awards would idiately fully vest and the
company would waive its rights to repurchase anyested stock awards which totaled $3,260,250 basehbe closing stock price of
$5.04 as of December 31, 201

(2) The intrinsic value of the unvested stock aptmd restricted stock awards as of December 37, #tat would have been accelerated
had a change in control occurred on that dateutzkd by multiplying the number of underlying ustedl shares by the closing price of
our stock on December 31, 2007 ($5.04 per shaxb)iarthe case of stock options, by then subtrgdtie applicable option exercise
price.

(3) Mr. Kuyper's post-employment compensation waetddsist of () 12 months salary totaling $350,08%able monthly, (b) healthcare
related benefits of $13,190 and (c) tax gross uplsealthcare related benefits of $14,F

(4) Mr. Yasbel's pos-employment compensation would consist of 12 mosé#tary totaling $225,000 payable-weekly.

(5) Mr. Garner’s posemployment compensation would consist of (a) nimatims salary totaling $161,250, (b) healthcaretedl®enefits o
$3,624 and (c) tax gross ups on healthcare relsedfits of $3,987

(6) Mr. Lubischer’s post-employment compensationulda@onsist of (a) 12 months salary totaling $2@6,db) healthcare related benefits
of $13,156 and (c) tagross ups on healthcare related benefits of $14

Actual Pos-Employment Payments Table

The table below reflects actual amounts payabthédormer Named Executive Officers terminated aithcause prior to December 31,
2007.

Termination Without

Cause Priorto a

Name Change in Control
M. Ross Simmonds (: $ 350,03:
Steven Reinecke (: 265,71
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(1) Mr. Simmonds’ post-employment compensation mis®f (a) 12 months salary totaling $315,000 p&yai-weekly, (b) healthcare
related benefits of $15,761 payable in a lump sarteamination, (c) tax gross ups on healthcardedlbenefits of $8,770 payable in a
lump sum on termination and (d) additional seveeguaid in connection with the execution of a redeafs$10,500

(2) Mr. Reniecke’s post-employment compensatiorsigis of () 12 months salary totaling $235,000apéy bi-weekly, (b) healthcare
related benefits of $17,5¢payable monthly and (c) tax gross ups on healthedated benefits of $13,132 payable mont

Director Compensation

The following table shows the total compensatiomed or paid during the fiscal year ended Decer3iieP007 to each of our directc

Fees Earnet

or Paid in Stock Option All Other
Name Cash Awards (1) Awards (1) Compensatior Total
Mortimer Berkowitz 11 (2) $ — $ — $ — $ — $ —
John H. Foster (2 — — — — —
James R. Glyn 24,00( — 7,05((3) — 31,05(
Stephen H. Hochschuler, M.D. ( — 191,94° 75,67¢ 281,25((5) 548,87
R. lan Molsor 15,00( 143,96( 1,43%(6) — 160,39:
Stephen E. ' Neil 15,00( 143,96( 1,43%(6) — 160,39:
Richard Ravitct 14,00( — 4,881(3) — 18,88

(1) Amounts in these columns reflect the dollar ants that were recognized in the fiscal year eridlecember 31, 2007 for financial
statement reporting purposed under SFAS 123(R)meipect to stock and option awards granted taioectors in and prior to the
fiscal year ended December 31, 20

(2) Mr. Foster and Mr. Berkowitz do not have any staakards or options outstanding as of December 317..

(3) Mr. Glynn and Mr. Ravitch have n-qualified stock option grants of 15,000 unvesteare$ outstanding as of December 31, 2

(4) Dr. Hochschuler has a stock award of 42,84@ated shares and a stock option grant of 160,008sted shares outstanding as of
December 31, 200

(5) The compensation in this column includes consulfieeg of $281,250 paid to Dr. Hochschu

(6) Mr. Molson and Mr. ¢ Neil have no-qualified stock option grants of 7,500 unvestedahautstanding as of December 31, 2(

As of April 25, 2007, the Board approved the foliogrcompensation program for our independent dirsdh which (i) upon election
the Board, each independent director (excludingdvedMolson and O’Neil) shall be granted nonquadifoptions to purchase 15,000 shares
of our common stock; (i) on the first business fi@ljowing the annual meeting each year, each irddpnt director that has served on the
Board for at least six months prior to such datdldie granted nonqualified options to purchas@d ghares of our common stock; (iii) upon
election to the Board, each independent directaleling Messrs. Molson and O’Neil) shall receiveash payment of $10,000; (iv) each
independent director (including Messrs. Molson @ndeil) shall receive a cash payment of $2,000meeting for attendance in person at
Board meetings (and committee meetings); (vi) eéadbpendent director (including Messrs. Molson @Neil) shall receive a cash payment
of $1,000 per meeting for attendance at telephBoerd meetings (and committee meetings); and ¢agh independent director (including
Messrs. Molson and O’Neil) shall receive an anifii&l,000 cash payment for serving as Chairman afaadcommittee (provided that such
person was in attendance as Chairman for at iwasthirds of the meetings of such committee). Thequalified options vest over a three-
year period, and become vested immediately updraage in control or a sale of substantially albof assets. Each of our director:
reimbursed for expenses incurred in connection afitbndance at the meetings of our Board and cdewsiof the Board.
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In May 2007, Mr. Glynn received a non-qualifiedadtmption grant of 15,000 shares of our commonkstt@n exercise price of $3.51
per share upon his appointment to our Board. Thiempests annually over a thrgear period, becomes vested immediately upon agehia
control or a sale of substantially all of our ass@td expires in ten years.

In July 2007, Mr. Ravitch received a non-qualifsdck option grant of 15,000 shares of our comniocksat an exercise price of $3.68
per share upon his appointment to our Board. Thiempests annually over a thrgear period, becomes vested immediately upon agehia
control or a sale of substantially all of our ass@td expires in ten years.

In August 2007, Mr. Molson and Mr. O’Neil each re@sl a non-qualified stock option grant of 7,50@rgs of our common stock at an
exercise of $3.93 per share as consideration &r flervice on our Board. The options vest ovéreg-year period, and become vested
immediately upon a change in control or a salaubEtantially all of our assets and expires in teary.
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ltem 12.  Security Ownership of Certain Beneficial @vners and Management and Related Stockholder Matter

The following table sets forth certain informatiaith respect to the beneficial ownership of our coon stock as of April 20, 2008 for
(a) each of our named executive officers, (b) edabur directors, (c) all of our current directansd executive officers as a group and (d) each
stockholder known by us to own beneficially morarttb% of our common stock. Except as indicatedatrfotes to this table, we believe t
the stockholders named in this table have solengahd investment power with respect to all shafe®mmon stock shown to be
beneficially owned by them based on informationvited to us by these stockholders. Percentage néwhip is based on 47,402,516 shares
of common stock outstanding on April 20, 2008. Eptces otherwise indicated in the table below, asklre of named beneficial owners are in
care of Alphatec Holdings, Inc., 2051 Palomar Aitg®oad, Suite 100, Carlsbad, California 92011.

Number of Shares
of

Common Stock Percentage of
Beneficially Owned Outstanding

Name of Beneficial Owner (1) Common Stock
Directors and Executive Officers
Mortimer Berkowitz 111 (2) 16,100,83 34.(%
John H. Foster (Z 16,275,93 34.2%
R. lan Molson (4 254,12! *
Stephen E. " Neil (5) 54,135 *
Stephen H. Hochschuler, M.D. ( 112,18 *
James R. Glynn (i 5,00( *
Richard Ravitct 10,00( *
Rohit M. Desa — *
Dirk Kuyper 660,26( 1.4%
Steven M. Yasbek (¢ 18,46¢ *
Stephen Lubischer (¢ 64,86¢ *
Kermit Stott 30,00( *
Jens Peter Timt — *
Ebun S. Garner, Esq. (1 36,927 *
Mitsao Asai *
All executive officers and directors as a group &ssons) (11 17,528,10 36.5%

Five Percent Stockholders
HealthpointCapital Partners, LP

505 Park Avenue, 12Floor

New York, NY 10022 (12 13,344,63 28.2%
Federal Insurance Company

15 Mountain View Road

Warren, NJ 07061615 (13) 2,999,83 6.2%
HealthpointCapital Partners, Il LP

505 Park Avenue, 12Floor

New York, NY 10022 (12 2,750,001 5.8%

* Represents beneficial ownership of less than 1#hefhares of common stor

Q) Beneficial ownership is determined in accordawith the rules promulgated by the SecuritiesExchange Commission and includes
voting or investment power with respect to the siéies. Shares of common stock that may be acqudyeahn individual or group
within 60 days of April 20, 2008, pursuant to thekeise of options, are deemed to be outstandinthéopurpose of computing the
percentage ownership of such individual or grow,ave not deemed to be outstanding for the purpbsemputing the percentage
ownership of any other person shown in the te

2 Includes 13,344,639 shares owned by Health@aipital Partners, L.P., and 2,750,000 shares owpédkalthpointCapital Partners II,
L.P. Mr. Berkowitz is a managing member of HGP, L.iich is the
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(3)

(4)

(5)
(6)
(7)
(8)
(9)
(10)
(11)

(12)

(13)

general partner of HealthpointCapital Partners, MP. Berkowitz is a managing member of HGP I, LLuvhich is the general partner
of HealthpointCapital Partners I, L.P. Mr. Berkdavdisclaims beneficial ownership of such shareepkas to the extent of his
pecuniary interest in such shares. Includes slwavesd by Mr. Berkowit's spouse

Includes 13,344,639 shares owned by Health@aipital Partners, L.P., and 2,750,000 shares owwpédkalthpointCapital Partners II,
L.P. Mr. Foster is a managing member of HGP, LL@icl is the general partner of HealthpointCapitattiers, L.P. Mr. Foster is a
managing member of HGP Il, LLC, which is the gehpeatner of HealthpointCapital Partners I, L.Pr. Moster disclaims beneficial
ownership of such shares except as to the extdris gfecuniary interest in such shares. Includaseshowned by Mr. John H. Foster,
trustee u/w of Virginia C. Foste

Includes 199,988 shares of common stock helthéyswiftsure Trust. Mr. Molson controls Nanteléistment, Ltd., which is a
beneficial owner of the Swiftsure Trust. Mr. Molsdisclaims beneficial ownership of the shares owmethe Swiftsure Trust except
as to his proportionate pecuniary interest in sldres

Includes shares beneficially owned by M’ Neil’s spouse

Includes 40,000 shares issuable pursuant to threisgef options that are or will become vestedini60 days of April 20, 200t
Includes 5,000 shares issuable pursuant to theisgasf options that are or will become vested wi0 days of April 20, 200¢
Includes 12,666 shares issuable pursuant to theisgef options that are or will become vestehini60 days of April 20, 200t
Includes 1,432 shares issuable pursuant to theisgesf options that are or will become vested wiB0 days of April 20, 200¢
Includes 3,570 shares issuable pursuant to theisgesf options that are or will become vested wiB0 days of April 20, 200¢
Includes an aggregate of 62,688 shares issymivsuant to the exercise of options that areilbbecome vested within 60 days of
April 20, 2008. Includes 13,344,639 shares owne#iéglthpointCapital Partners, L.P., and 2,750,0@0es owned by
HealthpointCapital Partners Il, L.P. See also fotes (2) and (3) abov

The amount of beneficial ownership of shasdsased on a filings made with the Securities arah&nge Commission. See also
footnotes (2) and (3) abov

The amount of beneficial ownership of shasdsased on filings made with the Securities anchBrge Commission. The shares are
held directly by Federal Insurance Company, which wholl\-owned subsidiary of The Chubb Corporati

Section 16(a) Beneficial Ownership Reporting Compdince

Our records reflect that all reports which wereuiegd to be filed pursuant to Section 16(a) ofHxehange Act were filed on a timely

basis, except that four initial reports of ownepshvere filed late by each of Messrs. Kuyper, S®#vitch and Glynn and 11 reports in the
aggregate were filed late by each of the followikigssrs. Kuyper, Glynn, Ravitch, Garner, Berkowitzl Foster.

Item 13.  Certain Relationships and Related Transaains, and Director Independence
Financial Advisory Service, Rental and Other Paymets and Agreements

Our Board has agreed to reimburse Foster ManageGwnpany, which is owned by Mr. Foster, $4,000ffght hour for the use of its

aircraft when Mr. Foster or Mr. Berkowitz travets four business purposes. Based upon a compaditizlysis of comparable leased aircraft,
our Board determined that this hourly reimbursemnat# is at or below market rates for the chartesinilar aircrafts. We reimbursed Foster
Management Company approximately $0.4 million fexel in 2007.

24



In connection with our September 2007 public offgrof 10,000,000 shares of common stock we sol820D0 shares of common
stock to HealthpointCapital Partners Il, L.P., #fliate of HealthpointCapital Partners, L.P., dargest stockholder, at a price $3.45 per sl
for total gross proceeds to us of $9.5 million.

In August 2005, Alphatec Spine entered into a sfpaichase agreement with Roy Yoshimi, AlphatecfiRagiChairman, President and
Chief Executive Officer from 2005 until October ZQ@ursuant to which Alphatec Spine had an obligeto repurchase the shares of
Alphatec Pacific owned by Mr. Yoshimi upon certaonditions, or upon the election of Mr. Yoshimiaty time following the first
anniversary of our initial public offering. Mr. Ybsni exercised this right on June 2, 2007 and coarB of Directors elected to pay the
purchase price of $2.9 million for such AlphateciRa shares in the form of 804,874 shares of mmmon stock in accordance with the
stock purchase agreement governing such transaction

In 2005 we and Alphatec Spine entered into an agee¢with Dr. Stephen Hochschuler, who become dmaiodirectors in October
2006, pursuant to which Dr. Hochschuler agreectoesas the Chairman of our Scientific Advisory BRb@ursuant to the agreement we pay
Dr. Hochschuler for attending Scientific Advisorp&d meetings and he received equity compensatioarinection with the agreement. In
October 2006, we and Alphatec Spine entered it@orssulting Agreement with Dr. Hochschuler. Pursuarnhe terms of the agreement, we
agreed to appoint Dr. Hochschuler to our and Alpb&pine’s Board of Directors until the next anmaakting of each of its stockholders or
until his successor is duly appointed and qualiflgrsuant to the agreement, Dr. Hochschuler isimed| to provide advisory services to us
related to the spinal implant industry and our aesie and development strategies. The agreemerst these-year term. In return for such
advisory services, we are obligated to pay Dr. Kobhler cash and equity compensation. In 2007 wkgraaggregate of $281,250 to
Dr. Hochschuler pursuant to these agreements.

Related Party Transaction Policies

Our officers, directors and affiliates will be réead to obtain Audit Committee approval for any posed related party transactions. In
addition, our code of conduct requires that eaokcttr, officer and employee must do everythinghshe reasonably can to avoid conflicts
of interest or the appearance of conflicts of ie¢&rThe code of conduct states that a confligtitefest exists when an individual's private
interest interferes in any way with our interestd aets forth a list of broad categories of thesypf transactions that must be reported to our
compliance officer. Under the code of conduct, eserve the right to determine when an actual amiat conflict of interest exists and then
to take any action we deem appropriate to preventonflict of interest from occurring.

Code of Conduct

We have adopted a code of conduct that appliel &b @ur employees, including our CEO and Chieidficial Officer. The text of the
code of conduct is posted on our websitenaiv.al phatecspine.com and is filed as an exhibit to our Annual Reportramm 10-K, and is
available to stockholders without charge, upon estjun writing to the Secretary, Alphatec Holdinge., at 2051 Palomar Airport Road,
Carlsbad, CA 92011. Disclosure regarding any amemdsto, or waivers from, provisions of the codeafduct that apply to our directors,
principal executive and financial officers will becluded in a Current Report on Form 8-K within fduusiness days following the date of the
amendment or waiver, unless website posting of smebndments or waivers is then permitted by thesraf The Nasdaq Stock Market.
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Item 14. Principal Accounting Fees and Services

The following table presents fees for professia@nalit services rendered by Ernst & Young, LLP f@ &udit of the our annual financ
statements for the years ended December 31, 2@DDarember 31, 2006, and fees billed for otheriseswendered by Ernst & Young, LLP
during those periods.

Fiscal Year
Fiscal Year
2007 2006
Audit fees (1) $958,94° $1,334,98
Audit related fees (2 41,03: 203,83
Tax fees — 8,10(
Total $999,97¢ $1,546,92

(1) Audit Fees represent professional servicesigealvin connection with the audit of our finang#htements, review of our quarterly
financial statements, and audit services in conmeetith other regulatory filings. These fees im#U$88,409 in connection with our
secondary offering completed in September 2007$84d,225 incurred in 2006 in connection with oublpuoffering completed in
June 2006

(2) Audit Related Fees consist of fee billed initiaicated year for assurance and related serttiegsare reasonably related to the
performance of the audit or review of financiakstaents, but not listed “ Audit Fees”

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Autlbrs

Consistent with Securities and Exchange Commissipalicies regarding auditor independence, the 0dimmittee has responsibility
for appointing, setting compensation and oversegiagvork of the independent auditor. In recognitid this responsibility, the Audit
Committee has established a policy to pre-apprthaudit and permissible non-audit services prodify the independent auditor.

Prior to engagement of the independent auditotifemext year’s audit, management will submit agregate of services expected to be
rendered during that year for each of four categooif services to the Audit Committee for approval.

1. Audit services include audit work performed in the prafian of financial statements, as well as work tretterally only the
independent auditor can reasonably be expectetide, including comfort letters, statutory audaad attest services and consultation
regarding financial accounting and/or reportingidtds.

2. Audit-Relatedservices are for assurance and related serviceardhé&raditionally performed by the independertitu, including due
diligence related to mergers and acquisitions, egg® benefit plan audits, and special proceduisned to meet certain regulatory
requirements.

3. Tax services include all services performed by the petelent auditor’s tax personnel except those ss\dpecifically related to the
audit of the financial statements, and includes faghe areas of tax compliance, tax planning,tardaadvice.

4. Other Feesare those associated with services not capturtitkinther categories. We generally do not request services from the
independent auditor.

Prior to engagement, the Audit Committee pre-apgsdtiese services by category of service. ThedieeBudgeted and the Audit
Committee requires the independent auditor and geanant to report actual fees versus
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the budget periodically throughout the year by gaitg of service. During the year, circumstances arége when it may become necessary to
engage the independent auditor for additional sesvhot contemplated in the original pre-approvaihose instances, the Audit Committee
requires specific pre-approval before engagingriiependent auditor. The Audit Committee may dekegae-approval authority to one or

more of its members. The member to whom such aitytisrdelegated must report, for informational pases only, any pre-approval
decisions to the Audit Committee at its next schedmeeting.
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REPORT OF AUDIT COMMITTEE FOR THE YEAR ENDED DECEMB ER 31, 2007

The Audit Committee of the Board, which consistsrety of directors who meet the independence aqmtgence requirements of the
rules promulgated by the Securities and Exchangerission and the Nasdaq Stock Market has furnigiedbllowing report:

The Audit Committee assists the Board in overseaimdymonitoring the integrity of our financial reping process, compliance with
legal and regulatory requirements and the quafiipternal and external audit processes. This cdieeis role and responsibilities are set
forth in its charter adopted by the Board, whichvailable on our website atvw.al phatecspine.com . This committee reviews and reassesses
its charter annually and recommends any changietBoard for approval. The Audit Committee is @sgible for overseeing our overall
financial reporting process, and for the appointmeompensation, retention, and oversight of thekvad Ernst & Young, LLP. In fulfilling
its responsibilities for the financial statemernsffscal year ended December 31, 2007, the Audimittee took the following actions:

* Reviewed and discussed the audited financial setesifor the fiscal year ended December 31, 2087 mvanagement and
Ernst & Young, LLP, our independent auditc

» Discussed with Ernst & Young, LLP the matters reegito be discussed by Statement on Auditing Stalsddo. 61, as amended,
as adopted by the Public Company Accounting Ovbetd&gard in Rule 3200T, relating to the conducthaf audit; ant

* Received written disclosures and the letter fromsE& Young, LLP regarding its independence asiredguy Independence
Standards Board Standard No. 1, as adopted byuthlee”Zompany Accounting Oversight Board in Rul®38. The Audit
Committee further discussed with Ernst & Young, Ltheir independence. The Audit Committee also @®red the status of
pending litigation, taxation matters and other arafaoversight relating to the financial reportangd audit process that the
committee determined appropria

Based on the Audit Committee’s review of the awutifteancial statements and discussions with managéand Ernst & Young, LLP,
the Audit Committee recommended to the Board thaudited financial statements be included infmurual Report on Form 10-K for the
fiscal year ended December 31, 2007 for filing with Securities and Exchange Commission.

MEMBERS OF THE AUDIT COMMITTEE:

James R. Glynn (Chairman)
R. lan Molson
Stephen E. O'Neil
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PART IV

ltem 15. Exhibits and Financial Statement Schedule
(3) Exhibits

The following is a list of exhibits filed as parftthis Annual Report on Form 10-K/A.

10.1 Code of Conduc
31.1 Certification of the Chief Executive Officer pursido Section 302 of the Sarba-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiitthas duly caused this Annual
Report on Form 10-K to be signed on its behalfi®yundersigned, thereunto duly authorized.

ALPHATEC HOLDINGS, INC.

Dated: April 28, 2008 By: /s/  DIRK K UYPER
Name: Dirk Kuyper
Title: President, Chief Executive Officer and Director

(principal executive officer)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of
the registrant and in the capacities and on thesdatlicated:

Signature Title Date

/s/ M orTIMERB ERkOWITZIII Chairman of the Board of Directors April 28, 2008
Mortimer Berkowitz 11

/s/ STEVENM. Y ASBEK Chief Financial Officer, Vice President and April 28, 2008
Steven M. Yasbek Treasurer (principal financial and accounting
officer)
/s/ RoHITM. DESsAl Director April 28, 2008
Rohit M. Desai
/s/ JOHNH. FOSTER Director April 28, 2008

John H. Foster

/s/ JAMESR. GLYNN Director April 28, 2008

James R. Glynn

/'s/ STEPHENH. H OCHSCHULER, M.D. Director April 28, 2008
Stephen H. Hochschuler, M.D.

/s/ R.IAN M OLSON Director April 28, 2008

R. lan Molson

/s/ STEPHENE. O’'NEIL Director April 28, 2008
Stephen E. O'Neil

/s/ RICHARD R AVITCH Director April 28, 2008
Richard Ravitch
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ALPHATEC_@ SPINE INC.

CODE OF
CONDUCT



Purpose of the Code of Conduct

Alphatec Spine, Inc., and its parent company, Alpbaloldings, Inc. (collectively, the “Company”)gures legal and ethical behavior
from all of its employees at all times. The Comphag developed this Code of Conduct to providewibln guidance as to the necessary
business conduct and principles that, if not folboviby each and every Company employee, could haegative effect on our business
success. This Code of Conduct is part of a largergss that includes compliance with the Compacgrporate policies and procedures, an
open working relationship between management drefrgdloyees, and your integrity and proper judgment

In this regard you must always:
« comply with all applicable laws, rules, regulaticarsd guidelines

» ensure that all dealings with the Company’s surgemrother healthcare providers (hereinafter, eatdurgeon” and collectively
the“surgeon”), customers, suppliers and competitors is conduetiely;f

» ensure that all conflicts of interest are handteddcordance with this Code of Condt
» refrain from using your position in the Companyttoee Compan’s assets or information for improper personal ¢

» take all actions necessary to ensure that the Coynm@duces fair, accurate, timely and cohererdioisire in all reports and
documents that the Company files with the Secugriied Exchange Commission, and in its communicatiothe public

» properly use and prevent the improper disclosuth@fTCompan’'s proprietary information; ar
» protect the Compars assets and immediately report any suspectedah&tiud involving the Compa’s assets

Violations of this Code of Conduct will subject ytudisciplinary action, up to and including immatgi termination of your
employment. You must report all violations of thede of Conduct to your immediate supervisor ohtoGeneral Counsel and Vice Presic
(the “Compliance Officer”) or the Vice Presidentyidan Resources. In addition, you can use the Camg#i Telephone Hotline or the
Internet Compliance Hotline (instructions for ushmth of these hotlines are posted in common anedd® Company’s facilities and such
instructions can be located at the following inetraddress http://openboard.info/atec/ to reportvéslations).
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You will never be subject to any disciplinary otaleatory actions for reporting a violation of tG@de of Conduct by a third party. It is
important to note, however, that making a falsenaficious report will subject you to appropriatedaplinary actions.

This Code of Conduct does not purport to be alhefCompany’s relevant polices with regard to tletens discussed in this Code of
Conduct. You have a continuing obligation to engbeg you are familiar with all applicable laws afidmpany policies.

Following your review of this Code of Conduct yae aequired to sign the certification and acknowgksdent of receipt that is included
in this Code of Conduct. In addition, you will lequired to annually recertify your receipt and egvof the Code of Conduct, and any
changes thereto.

It is important to note that this Code of Condgatieant to serve as a guide and there are mangrge®enr situations that are not
covered. Please contact the Compliance Officer aiith questions, concerns, or clarification regaydire Code of Conduct or compliance
issues.
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Compliance with Applicable Laws

One of the Company’s core principals is that ait®employees comply with all laws, rules, regialas and guidelines (including,
without limitation theAdvaMed Code of Ethics on Interactions with Healthcare Professionals) applicable to the medical device industry (the
“Applicable Laws”). In addition to compliance witil Applicable Laws, the Company requires that gdhere to the highest standard of
business ethics and conduct.

If you are uncertain about any of the Applicablevsaor if you are uncertain as to whether any Agglile Law has been violated please
contact your immediate supervisor or the Compa@gmpliance Officer for clarification.

Code of Ethics for Senior Financial Officers

All Senior Financial Officers (as hereinafter defit) are required to comply with the Company’s CoflEthics for Senior Financial
Officers. A “Senior Financial Officer” of the Compaincludes the Company’s Chief Executive Offid@hjef Financial Officer, Principal
Accounting Officer or Controller and persons parforg similar obligations. The Code of Ethics fom&e Financial Officers is promulgated
by the Company’s Board of Directors under Sectidf df the Sarbanes Oxley Act of 2002 and the rofébe Securities Exchange
Commission promulgated thereunder.

Accurate Books and Records

The Company requires accurate and timely recodirml mformation related to the Company and itsibess. You must act in a man
that ensures that all of the Company’s books, dszaccounts and financial statements are maintaineasonable detail and accurately
reflect transactions involving the Company and clymyith applicable legal requirements and the Conyfminternal control systems. In
addition, all expense reimbursements must accyregéiect the nature and amount of the expensesried. In addition, if you are involved
the Company'’s public disclosure documents, you mprsduce complete, accurate and timely discloguseich documents.

Use of Company Assets and Confidential Information

All officers, directors and employees should endedw protect the Company’s assets and ensuredff@ient use. Theft, carelessness
and waste have a direct impact on the CompanyTtaldity. Any suspected incident of theft, carsd@ess or waste should be immediately
reported for investigation. Company equipment (idadg electronic mail) should not be used for nanv(pany business.

All information related to the Company’s busindsattis not public information (the “Confidentiaftmmation”) is an important asset
that belongs to the Company. As a condition of y@aployment you have executed an agreement in wiuialagreed to not
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improperly use or disclose such Confidential Infatimn and to assign all proprietary information eleped by you to the Company. It is
important that you adhere to the obligations sghfin such agreement.

Insider Trading

All rules relating to the public trading of the Cpamy’s securities are set forth in detail in ther(pany’s Insider Trading Policy. You
must comply with this policy at all times.

Conflict of Interest and Corporate Opportunities
Conflicts of Interest

Each director, officer and employee must do evéngtthey reasonably can to avoid conflicts of iattror the appearance of conflict:
interest.

While it is not possible to identify each partiaugetivity in which a “conflict of interest” existén general a conflict of interest exists
when an individual’s private interest interferesimy way with the interests of the Company. If yowany of your family members are
engaged in the activities set forth below thendghmay be a conflict of interest and you mdistlose the facts related to this activity in your
signed certification. If subsequent to your signting certification, any of the following activitieecur, you musinmediately report such
activity to your immediate supervisor or the Corapte Officer:

» Any ownership interest in a supplier, customertriistor or competitor of the Company (other thae bwnership of less than 1%
of the outstanding stock of a publicly traded compa

* Any employment, business ownership arrangemenbiosidting relationship with any surgeon, suppleistomer, distributor or
competitor of the Compan

» Any receipt of a personal benefit from any surgesupplier, customer, distributor or competitorted Company

» Any activity that can be reasonably expected torharelationship between the Company and any sargempplier, customer,
distributor or competitor of the Compar

» Any business activity that is competitive with tiempan’s business

» Any instance in which you or a member of your fagmiill benefit personally from something you dofail to do that is not in the
best interests of the Compat
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Any activity that may make it difficult to for yoto achieve your Company tasks and responsibilitigsctively and effectively
Any service on any board of directors or advisawgrol of any supplier, customer, distributor or cetitpr of the Company

Any situation in which you are responsible for mging or reviewing the performance of an employes ith also one of your
relatives; ant

Any activity that requires you to disclose anytwd Company’s Confidential Information without propethorization from the
Company

If you are uncertain about any activities thatameactual or potential cause of a conflict of iagtiinvolving you or any other director,
officer or employee please contact your immediafeesvisor or the Compliance Officer for clarifiaati

The Company reserves the right to determine wheacaral or potential conflict of interest existglahen to take any action it deems
appropriate to prevent the conflict of interestiroccurring. Such action may include, but is nmitiéd to, disgorgement of the benefit

received as a result of the conflict of interesgligning your duties or responsibilities or disicigry action, up to and including termination
your employment

Corporate Opportunities

No director, officer or employee will:

take for himself or herself personally any oppoitiuof which he or she becomes aware, or to whiglbhshe obtains access,
through the use of corporate property, informatiohis or her positior

make it possible for someone other than the Compatgke advantage of an opportunity in any ofGleepany’s areas of
business of which the director, officer or emplopeeomes aware in the course of his or her aesviih behalf of the Company,
unless the Company has expressly decided notdmpttto take advantage of the opportur

use the Compar's real, personal tangible or intangible properfgrimation, or your position for personal gain;

compete with the Company generally or with regardpecific transactions or opportunities; howewsggmbers of the Company’s
Board of Directors shall be entitled to serve diefs and directors of other companies, including competitors, provided that
such activities hare disclosed to and approvedéyompan's Board of Directors
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In addition, you acknowledge and agree that you awaty to the Company to advance the Companyisnefe interests when the
opportunity to do so arises.

Interactions with Healthcare Providers
Kickbacks

A kickback is an act that involves the exchangarooffer to exchange or a solicitation of paymeimtsny form, directly or indirectly,
for the referral or growth of business. Examplepafment forms are monies, fees, commissions, teregifts, gratuities, or any items of
value. The federal and state governments imposgral and civil sanctions for kickback activities/olving healthcare providers. The stat
was devised to oversee the integrity of the heatthindustry including medical device manufactumvith regard to reimbursement,
marketing, and ethical business conduct. All emgésyinvolved in the sale, marketing or advertisigCompany and its products should
ensure that all products are sold, promoted andéeted in accordance with Applicable Laws and dbimation represented is correct and
comprehensive. Examples of situations that cowthté Applicable Laws include, but are not limitedhe following:

* Any business ownership arrangement or relationsfitipa surgeon or his or her agents that involtgasions where there is
remuneration to the surgeon or his or her familggents

* Services, gifts, non-modest meals or travel arrareges or other perquisites that are offered torgesan or his or her family or
agents (regardless of whether you seek reimburgeinoem the Company;]

» Consulting agreements, royalty agreements or hoiadtzat are used inappropriate

Please contact the Compliance Officer with any tjoes or concerns you may have regarding the agojidic of Applicable Laws to
your activities or circumstance

Venues

All venues or accommodations that are chosen foptirpose of training, meetings, conferences aratducational purposes, shoulc
moderately priced, and should focus on the spettifiction of the event and the convenience ofatation for the attendees. This applies not
only to physical lodging and accommaodations, bsib & the geographical location of the chosen veAdditionally, it is important to note
that all events must be business-oriented and Coyngaployees cannot host events that are not épéxid business function or purpose.
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Meals

The Company will provide reimbursement for meatsyjgled that the meal is moderate in price angd for the purpose of exchanging
information concerning business products, servisesducation. In addition, all reimbursement faais shall be subject to the Company’s
travel and expense reimbursement policy. It is ceptable to violate this policy regardless of wiethr not you seek reimbursement from

Company.

Travel

All reimbursement for surgeon travel must be modést coach—class airfare). It is unacceptable to vidlaitepolicy regardless of
whether or not you seek reimbursement from the Gaomyp

Gifts

No gifts should be given by Company employees tgeans, except for nominal gifts that benefit thegson’s patients, such as pads,
pens or the like. Pursuant to Applicable Laws tlasestringent requirements applicable to givimyiaeon a gift.

Using caution at all times is demanded by the Camppagarding business conduct that concerns gifhgi

Inappropriate receiving or giving of gifts coulctinde, but is not limited to:

* any gift that only benefits the surgeon and doesage any patient benefit, such as wine, cigafsbgskets, holiday gifts, golf
outings, concerts, books unrelated to the sur's medical practice, artwork, et

* any gift that is not in compliance with Applicatilaws; or
» gifts of cash or a cash equivalent, including géfttificates, loans, investments, checks or angrditrm of cash or other cash
equivalents
If you have any questions about giving gifts, péeasnsult with the Compliance Officer.

It is unacceptable to violate this policy regardlewhether or not you seek reimbursement fromCibmpany.

AdvaMed

The Company has adopted th@évaMed Code of Ethics on Interactions with Healthcare Professionals . The AdvaMed Code helps to
provide insight and guidance on the Company’s etgtiens regarding business conduct with surgedry®u have any questions regarding
the AdvaMed Code, please contact the Compliancie€dff
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Unfair Competition

Although the free enterprise system is based uparpetition, rules have been imposed stating whabcal what cannot be done in a
competitive environment. The following practices &iolations of the Code of Conduct and can leddhtility for “unfair competition”:

» False disparagement of competitc
» lllegal or deceptive disruption of a compet’'s business; an
» Misrepresentations of the Compi’s prices or product

Antitrust Concerns

Federal and state antitrust laws are intendedasepve the free enterprise system by ensuringtmpetition is the primary regulator
the economy. Every corporate decision that involuesiness planning with respect to output, salesgaitcing raises antitrust issues.
Compliance with the antitrust laws is in the pulititerest, in the interest of the business commyuatitarge, and in the Company’s interest.

A primary focus of antitrust laws is on dealing$vieen competitors as to pricing, bidding, produttisupply and customer practices.
These laws also apply to unfair practices that oragte a monopoly. In all instances in which youeha question or doubt about a particular
practice or activity you should contact the Compudia Officer.

Government Relations

All employees must adhere to the highest standafrdthical conduct in all relationships with goverant employees and must not
improperly attempt to influence the actions of amplic official.

The federal government and many state and locargovents have adopted comprehensive laws and tiegislgoverning their
purchases of products from private contractorss&haws and regulations are intended to assurgdvarnmental entities receive pricing,
terms, and conditions equivalent to those grardeddompany’s most favored commercial customerglzatdhere is full and open
competition in contracting.

When selling products to government procurementeigs, the Company is accountable for complyindp it applicable procurement
laws, regulations, and requirements.

Payments or gifts shall not be made directly oirerdly to any government official or associatéhié gift or payment is not in
compliance with all applicable laws, rules and tatjons, or if it is for the purpose of influenciog inducing the recipient’s decision making.
Under no circumstances should gifts be given toleyges of any state or the federal government.
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Company funds, property or services may not berituied to any political party or to any candid&teor holder of any office of any
government. This policy does not preclude, whenduh company expenditures to support or opposdipugferendum or separate ballot
issues, or, where lawful and when reviewed andamut in advance by the Company, the formation gredtaiion of a political action
committee, or payments of dues or contributionsduoistry groups, such as the North American Spirzedy.

Discrimination and Harassment

The diversity of the Company’employees is a tremendous asset. The Compainynig Eommitted to providing equal opportunity it
aspects of employment and will not tolerate argggl discrimination or harassment. Employment deassmust be based only on an
employee’s or applicant’s qualifications, demortstilaskills and achievements without regard to rackr, sex, national origin, religion, age,
disability, veteran status, citizenship, sexuatiotation, gender identity or marital status.

Employees, officers and directors must not engag®mnduct that could be construed as sexual hasskinwelcome sexual advanc
sexually suggestive statements or questions, dffefskes, sexual innuendos, offensive touchingatting, requests for sexual favors,
displaying or showing sexually suggestive mategal] other verbal or physical conduct of a sexatlme may be forms of sexual harassn
You should report suspected instances of sexuakbarent by anyone (including persons with whonCthapany does business)
immediately to your human resources contact, younédiate supervisor or the Compliance Officer.

Health and Safety

The Company strives to provide each employee withfa and healthy work environment. Each emplopserésponsibility for
maintaining a safe and healthy workplace for alpkyees by following the Company’s safety and tealtes and practices and reporting
accidents, injuries and unsafe equipment, machjmeactices or conditions.

Violence and threatening behavior are not permit&dployees should report to work in condition &fprm their duties, free from the
influence of illegal drugs or alcohol. The use osgession of alcohol (except in the case of Conysangtioned events), illegal drugs or
prescription drugs in a manner inconsistent withspribed directions for use, on the Company’s pgemwill not be tolerated.

Reporting and Resolution Process

In order to maintain the Company’s business rejartatll employees are held accountable for maiimgithe highest standards of
business conduct. All employees are expected t@bowith all Applicable Laws and this Code of CowrtluFailure to comply with
Applicable Laws or refusal to comply with the caitis set forth in this Code of Conduct can leathtmediate disciplinary
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action, up to and including termination. Thussiyour responsibility to report any and all behawvithat you know, or suspect, to be in
violation of Applicable Laws or this Code of Conduc
To report Compliance issues, you are obliged tlofothis process:

* Complete the Code of Conduct Reporting Form at@ébehis document. If you do not have a form alal# to you, you can ask
the Compliance Officer to provide one to y:

» Give the completed form to the Compliance Officamiediately. If the Compliance Officer is not avhlls you can turn in the
report to your superviso

» |tis very important that you make the report IMMERDELY upon knowledge of a violation of Applicableaws or the Code of
Conduct is realizec

While the Company prefers that you follow the pasceutlined above, we do understand that undesinestrcumstances you would
prefer to remain anonymous. Under such circumstrnyarir obligation to report any suspected violatid Applicable Law or the Code of
Conduct is just as important, but you may do sading the Compliance Telephone Hotline or the @Gnlompliance Hotline (instructions
using both of these hotlines will be posted in camrareas in the Company’s facilities and such irsions can be located at the following
internet address http://openboard.info/ajec/

-10-



ALPHATEC SPINE, INC.
CODE OF CONDUCT CERTIFICATION

| have read the Alphatec Spine, Inc. (the “Compa2@08 Edition of the Code of Conduct (the “Codé’have obtained an
interpretation of any provision about which | hagueestion. | agree to abide by the provisions efGode. Based on my review, |
acknowledge that

To the best of my knowledge, | am not in violat@fhor aware of any violation by others of, any\psin contained in the
Code;

OR
| have made a full disclosure below of the factgarding any possible violation of the provisionsfeeth in the Code.

In addition, | understand that | am required toorépny suspected or actual violation of the Coddmderstand that | am required to
cooperate fully with the Company in connection vtk investigation of any suspected violation. dlenstand that my failure to comply with
the Code or its procedures may result in discipjirgection, up to and including termination.

Signature:

Name (Please print):

Date:

Disclosures (please list each item separately dddcha additional page if required)




ALPHATEC SPINE, INC.
CODE OF CONDUCT
REPORTING FORM

INITIATOR

Date:

Your name:

| INDIVIDUAL/ENTITY THAT IS THE SUBJECT OF THE REPORT |

Name:

| DETAILS REGARDING CODE OF CONDUCT VIOLATION |




Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Dirk Kuyper, certify that:
1. I have reviewed this Amendment Number 1 to thauval Report on Form 10-K of Alphatec Holdings,.inc

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f) for the registrant and have:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the
registrant’s fourth fiscal quarter that has mathriaffected, or is reasonably likely to materiadlifect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) any fraud, whether or not material, that inesymanagement or other employees who have a samiifiole in the registrant’s
internal control over financial reporting.

By: /'s/ DIRK K UYPER

Dirk Kuyper
President and Chief Executive Officer

April 28, 2008



Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Steven M. Yasbek, certify that:
1. I have reviewed this Amendment Number 1 to thaual Report on Form 10-K of Alphatec Holdings,.inc

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f) for the registrant and have:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedoifge designed under our
supervision to ensure that material informatiomtieh to the registrant, including its consolidasedsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the
registrant’s fourth fiscal quarter that has mathriaffected, or is reasonably likely to materiadlifect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a samiifiole in the registrant’s
internal control over financial reporting.

By: /s/ STEVENM. Y ASBEK
Steven M. Yasbek
Chief Financial Officer, Vice President and Treasuer

April 28, 2008



