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EXPLANATORY NOTE

Alphatec Holdings, Inc. (the “Company”) is filingis Amendment No. 1 (the “Amendment”) to its Ann&aport on Form 10-K for the fiscal
year ended December 31, 2008 (“‘Original Filing”), which was originally filed withthe Securities and Exchange Commission (the
“Commission”) on March 4, 2009, solely for the posp of revising portions of Exhibits 10.18, 10.22140.23 (the “Exhibits”), in order to
disclose certain information for which confidentisdatment had been requested, in response to cotsmade by the Commission on the
Company’s request for confidential treatment wibkpect to the Exhibits. In addition, the Compamgi$® including Exhibits 31.3 and 31.4,
which are required by the filing of this Amendmehhis Amendment amends and supplements Item IfeaDtiginal Filing by restating in

its entirety Part (a)(3) of Item 15. This Amendmedaes not reflect events occurring after the dateeOriginal Filing or modify or update
any of the other disclosure contained therein ynaay.
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PART IV

15. Exhibits and Financial Statement Schedule

Item 15 (&) The following documents are included in Item 15 to this Annual Report on Form 10-K.

(1) Financial Statements:

Page
Report of Independent Registered Public AccourfEing F-2
Consolidated Balance She: F-3
Consolidated Statements of Operati F-4
Consolidated Statements of Stockhol’ Equity (Deficit) F-5
Consolidated Statements of Cash Fl¢ F-7
Notes to Consolidated Financial Stateme F-9

(2) Financial Statement Schedules:

Schedule —Valuation and Qualifying Accoun F-39

All other financial statement schedules have bemnitted because they are not applicable, not redurehe information required is
shown in the consolidated financial statementhiemiotes thereto.

Item 15(a)(3) Exhibits List

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

3.1(1)
3.2(2)
4.1(3)
4.2(4)

4.3(33)
4.4(34)
10.1(5)*
10.2(6)*
10.3(7)*
10.4(8)*
10.5(9)
10.6(10)

10.7(11)

10.8(12)

10.9(13)

Amended and Restated Certificate of Incorporat
Restated B-laws.
Form of Common Stock Certificat

Stockholders’ Agreement by and among the RegistHexilthpointCapital Partners, L.P. and the stolddrs of the
Registrant, dated as of March 17, 2C

Warrant with Silicon Valley Bank as the Warrantteriddated as of December 5, 20

Warrant with Oxford Finance Corporation as the \&itholder, dated as of December 5, 2(

Amended and Restated 2005 Employee, Director amd@@ant Stock Plar

Form of Nor-Qualified Stock Option Agreement issued under theeAded and Restated 2005 Stock F

Form of Incentive Stock Option Agreement issuedanridle Amended and Restated 2005 Stock |

Form of Restricted Stock Agreement issued undeAthended and Restated 2005 Stock F

Lease Agreement by and between Alphatec Holdimgs,dnd H.G. Fenton Property Company, dated asas€ivi4, 2008
Sublease Agreement by and between Alphatec Holdingsand K2, Inc., dated as of February 28, 2

Supply Agreement by and between Alphatec Spine,dnd Invibio, Inc., dated as of October 18, 200d amended by Letter
of Amendment in respect of the Supply Agreemengedias of December 13, 20(

License Agreement by and between Alphatec Spire aind Cross Medical Products, Inc., dated as oil 24, 2003.

Translation of Agreement for Transfer of BusinegghRby K.K. Mac and K.K. Alpha Tech Pacific, datasl of August 1,
2005.



10.10(14)*
10.11(15)*
10.12(16)*

10.13(17)*
10.14(18)*
10.15(35)*
10.16(36)*
10.17(19)*

10.18%

10.19(20)1
10.20(21)1
10.21(22)t

10.22t

10.23t

10.24(23) 1
10.25(24)t

10.26(37)
10.27(25)t
10.28(26)t

10.29(27)*
10.30(28)

10.31(29)

Employment Agreement by and among Alphatec Holdihgs, Alphatec Spine, Inc. and Dirk Kuyper, dafeche 1, 200"
Employment Agreement by and among Alphatec Holdihgs, Alphatec Spine, Inc. and Kermit Stott, dafaigust 2007

Employment Agreement by and among Alphatec Holdihgs, Alphatec Spine, Inc. and Peter C. Wulffiedbas of June
13, 2008.

Employment Agreement by and among Alphatec Spime, Alphatec Holdings, Inc. and Steve Lubischated
November 10, 200¢

Employment Agreement by and among Alphatec Holdihys, Alphatec Spine, Inc. and Ebun Garner, datégd 17,
2006.

Employment Agreement by and among Alphatec Spime, Alphatec Holdings, Inc. and JP Timm, datecuday 28,
2008.

Employment Agreement by and among Alphatec Spme, Alphatec Holdings, Inc. and Mitsuo Asai, dajeduary 14,
2008.

Consulting Agreement by and among Alphatec Spime, Alphatec Holdings, Inc. and Stephen J. HochisehM.D.,
dated October 13, 200

Sales Agency Agreement by and between AlphateceSpin. and S. S. Fusion Medical, Inc., dated akafiary 2, 200¢
License Agreement by and between Alphatec Spire,dnd JGMG Bengochea, LLC, dated as of SeptenmhezQD7.
License Agreement by and between Alphatec Spire,and Stout Medical Group, LP, dated as of Sepéerhb, 2007

License Agreement by and between Alphatec Spire aind Progressive Spinal Technologies, LP, datexf Becember
18, 2007, as amended on January 14, 2008 and oaryat2, 2009

First Amendment to the Exclusive License Agreeniignand between Alphatec Spine, Inc. and Progre &ueal
Technologies, LP, dated as of January 14, 2

Second Amendment to Exclusive License Agreemerarybetween Alphatec Spine, Inc. and Progressiireabp
Technologies, LP, dated as of January 12, 2

License Agreement by and between Alphatec Spire,and Stout Medical Group, LP, dated as of Maf@h2D08.

Developmental Consulting Agreement by and betwelphaec Spine, Inc. and Stout Medical Group LPedats of
March 3, 2008, as amended on May 15, 2008 and De=ehY, 2008

Loan and Security Agreement by and among AlphatadiHgs, Inc., Alphatec Spine, Inc., Silicon VallBank and
Oxford Financial Corporation, dated as of Decenth&008.

Settlement and Release Agreement by and among #®ipiSpine, Inc., DePuy Spine, Inc. and Biedermantebh GmbH
dated as of May 5, 200

Patent License Agreement by and between Alphate®Sinc., DePuy Spine, Inc. and Biedermann Mot@atibH, dated
as of May 1, 200¢

Summary Description of the Alphatec Holdings, 12808 Bonus Plar

Separation Agreement by and among Alphatec Spige, Alphatec Holdings, Inc. and Ronald Hiscockedalune 14,
2007.

10.23 Separation Agreement by and among Alphate®Sinc., Alphatec Holdings, Inc. and Vicky Romahip dated
June 14, 2007



10.32(30 Credit and Security Agreement, by and among, Alphabldings, Inc., Alphatec Spine, Inc., Nexmed, Bnd Merrill Lynct

Capital, a division of Merrill Lynch Business Fir@al Services Inc., dated as of October 2, 2!

10.33(31 Patent License Agreement by and between AlphateeSinc. and Scie’x S.A. dated January 23, 20(

21.1(32) List of subsidiaries of the Registra

23.1(38) Consent of Independent Registered Public Accouriing.

31.1 Certification of Principal Executive Officer pursugo Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Principal Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002

32(39) Certification pursuant to 18 U.S.C. 1350, as adbptgsuant to Section 906 of the Sarb-Oxley Act of 2002

* Management contract or compensatory plan or arraage

t  Confidential treatment has been requested withedp portions of this documel

1 Incorporated by reference from Exhibit 3.2 to Registration Statement on Form S-1, as amendegigfRation No. 333-131609), filed
with the Securities and Exchange Commission onlAfj 2006.

2 Incorporated by reference from Exhibit 3.4 to Registration Statement on Form S-1, as amendegigiRation No. 333-131609), filed
with the Securities and Exchange Commission on R&y2006

3 Incorporated by reference from Exhibit 4.1 to Registration Statement on Form S-1, as amendegigfRation No. 333-131609), filed
with the Securities and Exchange Commission on R&y2006

4 Incorporated by reference from Exhibit 4.2 to Registration Statement on Form S-1, as amendegigfRation No. 333-131609), filed
with the Securities and Exchange Commission onuzakré, 2006

5 Incorporated by reference from Exhibit 10.5 te Registration Statement on Form S-1, as amendagigRation No. 333-131609), filed
with the Securities and Exchange Commission on R&y2006

6 Incorporated by reference from Exhibit 10.6 te Registration Statement on Form S-1, as amendagigRation No. 333-131609), filed
with the Securities and Exchange Commission onlA&fi 2006.

7 Incorporated by reference from Exhibit 10.7 te Registration Statement on Form S-1, as amendegigiRation No. 333-131609), filed
with the Securities and Exchange Commission onlA&fj 2006.

8 Incorporated by reference from Exhibit 10.8 te Registration Statement on Form S-1, as amendegigiRation No. 333-131609), filed
with the Securities and Exchange Commission onl&fj 2006.

9 Incorporated by reference from Exhibit 10.2 te Quarterly Report on Form 10-Q, filed with the &#tes and Exchange Commission
on May 12, 2008

10 Incorporated by reference from Exhibit 10.1he Quarterly Report on Form 10-Q, filed with the@&#ies and Exchange Commission
on May 12, 2008

11 Incorporated by reference from Exhibit 10.2%h® Registration Statement on Form S-1, as amefiRiegistration No. 333-131609),
filed with the Securities and Exchange Commissiopril 19, 2006

12 Incorporated by reference from Exhibit 10.2@h® Registration Statement on Form S-1, as amefiisgistration No. 333-131609),
filed with the Securities and Exchange CommissioiMarch 23, 200¢

13 Incorporated by reference from Exhibit 10.31th® Registration Statement on Form S-1, as amefiiegistration No. 333-131609),
filed with the Securities and Exchange CommissioiMarch 23, 200€

14 Incorporated by reference from Exhibit 10.1he €urrent Annual Report on Form 8-K, filed witle tBecurities and Exchange
Commission on June 6, 20(

15 Incorporated by reference from Exhibit 10.17h® Annual Report on Form 10-K, filed with the Séiteis and Exchange Commission
on March 17, 200¢

16 Incorporated by reference from Exhibit 10.1he Current Report on Form 8-K, filed with the Séties and Exchange Commission on.
June 18, 200¢

17 Incorporated by reference from Exhibit 10.3@h® Annual Report on Form 10-K, filed with the Séiteis and Exchange Commission
on April 2, 2007

18 Incorporated by reference from Exhibit 10.26h® Annual Report on Form 10-K, filed with the Séiteis and Exchange Commission
on March 17, 200¢

19 Incorporated by reference from Exhibit 10.3@h@® Annual Report on Form 10-K, filed with the Seties and Exchange Commission
on April 2, 2007

20 Incorporated by reference from Exhibit 10.1he Quarterly Report on Form 10-Q, filed with the@&ies and Exchange Commission
on November 9, 200°

21 Incorporated by reference from Exhibit 10.2he Quarterly Report on Form 10-Q, filed with the@#ies and Exchange Commission

on November 9, 200
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Incorporated by reference from Exhibit 10.2%® Annual Report on Form 10-K, filed with the Seiteis and Exchange Commission
on March 17, 200¢

Incorporated by reference from Exhibit 10.3he Quarterly Report on Form 10-Q, filed with the@&éies and Exchange Commission
on May 12, 2008

Incorporated by reference from Exhibit 10.4he Quarterly Report on Form 10-Q, filed with the@&ies and Exchange Commission
on May 12, 2008

Incorporated by reference from Exhibit 10.1he Quarterly Report on Form 10-Q, filed with the@&ies and Exchange Commission
on August 6, 200¢

Incorporated by reference from Exhibit 10.2hte Quarterly Report on Form 10-Q, filed with the@&éies and Exchange Commission
on August 6, 200¢

Incorporated by reference from Exhibit 99.1he €urrent Report on Form 8-K, filed with the Sétes and Exchange Commission on
February 6, 200¢

Incorporated by reference from Exhibit 10.22ht® Annual Report on Form 10-K, filed with the Seties and Exchange Commission
on March 17, 200¢

Incorporated by reference from Exhibit 10.28%® Annual Report on Form 10-K, filed with the Seiteis and Exchange Commission
on March 17, 200¢

Incorporated by reference from Exhibit 10.3he Quarterly Report on Form 10-Q, filed with the@&éies and Exchange Commission
on November 9, 200°

Incorporated by reference from Exhibit 10.21ht® Annual Report on Form 10-K, filed with the Seties and Exchange Commission
on April 2, 2007

Incorporated by reference from Exhibit 21.1he Registration Statement on Form S-1, as amerRisgigtration No. 333-131609), filed
with the Securities and Exchange Commission onuzakré, 2006

Incorporated by reference from Exhibit 4.3 te B&nnual Report on Form 10-K, filed with the Setias and Exchange Commission on
March 4, 2009

Incorporated by reference from Exhibit 4.4 te Bnnual Report on Form 10-K, filed with the Setias and Exchange Commission on
March 4, 2009

Incorporated by reference from Exhibit 10.15® Annual Report on Form 10-K, filed with the Seties and Exchange Commission
on March 4, 200¢

Incorporated by reference from Exhibit 10.16h® Annual Report on Form 10-K, filed with the Seiteis and Exchange Commission
on March 4, 200¢

Incorporated by reference from Exhibit 10.26h® Annual Report on Form 10-K, filed with the Seiteis and Exchange Commission
on March 4, 200¢

Incorporated by reference from Exhibit 23.1he Annual Report on Form 10-K, filed with the Seties and Exchange Commission on
March 4, 2009

Incorporated by reference from Exhibit 32 to Ammual Report on Form 10-K, filed with the Sedestand Exchange Commission on
March 4, 2009



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this
Amendment No. 1 to this Annual Report on Form 1@:Ke signed on its behalf by the undersignedgtir@o duly authorized.

ALPHATEC HOLDINGS, INC.

Dated: July 7, 2009 By: /s/ DIRK KUYPER

Name Dirk Kuyper
Title: President and Chief Executive Officer
(principal executive officer
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10.18t
10.22t

10.23t

31.3
31.4

EXHIBIT INDEX

Description

Sales Agency Agreement by and between AlphateceSpie. and S. S. Fusion Medical, Inc., dated alaafiary 2, 200¢

First Amendment to the Exclusive License Agreeniignand between Alphatec Spine, Inc. and Progre &ueal
Technologies, LP, dated as of January 14, 2

Second Amendment to Exclusive License Agreemeraraybetween Alphatec Spine, Inc. and Progressiireabp
Technologies, LP, dated as of January 12, 2

Certification of disclosure as adopted pursuar@d¢otion 302 of the Sarbar-Oxley Act of 2002
Certification of disclosure as adopted pursuar@dotion 302 of the Sarbar-Oxley Act of 2002

T Confidential treatment requested as to certaitigys, which portions have been separately filétth the Securities and Exchange
Commission



Exhibit 10.18
ALPHATEC SPINE, INC. SALES AGENCY AGREEMENT

This Sales Agency Agreement (the “Agreement”) isMeen Alphatec Spine, Inc., a California corponafithe “Company”) and SS
Fusion Medical, Inc. (Employer Identification Nunmbe#20-8118794) (hereinafter referred to as “SAlgsnt”) is made as of January 2, 2(
(the “Effective Date”).

WHEREAS Sales Agent has established and maintairnmeiness office staffed with professional sabgsgnnel in the Territory (as
hereinafter defined); and

WHEREAS the Company wishes to retain Sales Agereliats Products (as hereinafter defined) anésSalent wishes to act as the
Company’s exclusive Sales Agent within the Teryitor

NOW THEREFORE, in consideration of the mutual caugs and provisions herein contained, and othed god valuable
consideration, the receipt and sufficiency of whighcknowledged by the parties hereto the paatiese as follows:

1. APPOINTMENT OF SALES AGENT

Subject to the provisions of the Agreement, the gamy hereby appoints Sales Agent and Sales Ageabyaccepts appointment as
the Sales Agent for the products described in ExAilfhereinafter the “Products”) with exclusive respbilisy for the geographical areas
listed on_Exhibit B(hereinafter the “Territory”). Sales Agent shallvbahe right to solicit orders for Products onlgrfr persons and entities
having their places of business within the Tenjtibrat agree to use the Products so ordered wiitleiT erritory. Sales agent shall be the
exclusive agent for the Company for sale of Praglircthe Territory for the term of this AgreemeBxcept as specifically provided herein to
the contrary, any sale of Products in the Terrishgll be credited as sales made by Sales Ageraled Agent shall be entitled to the
commission provided herein.

2. SALES AGENTS OBLIGATIONS
In addition to any and all covenants, duties arithations of Sales Agent set forth elsewhere is thijreement, Sales Agent agrees:

2.1. To use its best efforts to promote the satbh@Products throughout the Territory;
2.2. To use its best efforts to meet the salesagusrt forth on Exhibit D

2.3. To bear all costs and liabilities relatinghlie conduct of its business, including but nottadito the cost and expense of providing
and maintaining its place of business, the wagéts @mployees, the payment of commissions or atberpensation to its agents or
independent contractors, and its expenses inctoreat in connection with its performance undebogach of this Agreement;

Portions of this Exhibit were omitted, as indicatedby [***], and have been filed separately with theSecretary of
the Commission pursuant to the Registrant’s applicéion requesting confidential treatment under Rule 2b-2 of the
Securities Exchange Act of 1934, as amended.



2.4. To refrain from making any representations/arranties in respect of the Products, excepth@$e representations and warranties
authorized in writing by the Company, in the forfrbocochures, memorandums, press releases, adveetids, specification sheets, or
correspondences, and (ii) verbal technical asgistimat Sales Agent received from the Company wihich subsequently confirmed in
writing by Sales Agent;

2.5. To promote the Products in strict adherend® tegulatory and professional requirements, alhdpplicable laws, rules, guidelines
and regulations including, but not limited to, feederal Food, Drug and Cosmetic Act of 1938, asnale@, and the regulations promulgated
thereunder (the “Act”); and (ii) those portionstbé Company’s Code of Conduct that address inferectvith healthcare professionals
(available at http://atec.client. shareholder.cauniomentdisplay.cfm?DocumentID=900) (the “Code oh@act”), and to make such
certifications in writing that may be reasonablguested by the Company as evidence of such coneptian

2.6. That it has read and understands the Codemduzt; and that it acknowledges that any violatibthe Code of Conduct by it or
any of its officers, employees or agents shall ttuie a material breach of this Agreement;

2.7. To render reasonable assistance to the Comptthe Company’s request, in the defense of adyadl Liabilities (as defined
below);

2.8. To refrain from disparaging the Company asditbsidiaries or its Products, or from otherwigering the reputation and good
standing of the Company and its subsidiaries;

2.9. To not, directly or indirectly, solicit anyleaf the Products or establish any branch oridigion depot for the sale of the Products
outside the Territory without the prior written appal of the Company;

2.10. Take full responsibility for the actions ofyaSales Agent Indemnitee (as defined below);
2.11. To assist the Company, on request, in ascErgahe credit standing of and in collecting rieebles from any customer;

2.12. To attend, at its own expense, all salesingsttraining sessions, seminars, trade showsranlike for which the Company
reasonably requests attendance by Sales Agent;

2.13. To immediately notify the Company prior toyghysician, hospital or any other health care Sappr provider who is in a
position to refer or recommend patients to the Camya “Health Care Provider”) acquiring an equitterest in the Sales Agent, and upon
such instance to provide in writing a listing, bgrgentage of equity interest owned, of all Heal#neCProviders that have an equity interest in
the Sales Agent at the time of each disclosurere@dh of this Section 2.13 shall constitute a nitbreach of this Agreement;

2

Portions of this Exhibit were omitted, as indicatedby [***], and have been filed separately with theSecretary of
the Commission pursuant to the Registrant’s applicéion requesting confidential treatment under Rule 2b-2 of the
Securities Exchange Act of 1934, as amended.



2.14. To deliver all Products using documented @daces for handling, storage, packing, preservasind delivery of such Products;

2.15. To promptly notify the Company in writing thie following: (i) any serious regulatory actiotaténg to the Products; (ii) any
material complaints regarding the Products or életed instrumentation; or (iii) any adverse inaidethat may be subject to FDA's (as
hereinafter defined) Medical Device Reporting ragjoh; and

2.16. To comply with recalls or general correctaations initiated by the Company.

3. ALPHATEC' S DUTIES AND OBLIGATIONS

In order to assist Sales Agent in fostering themmiion and sale of the Company’s Products, the Gmyagrees:

3.1. To reasonably assist Sales Agent with, andigedo Sales Agent reasonable quantities of, didusey material, sales promotion
aids, displays, catalogues, literature and coneardssistance;

3.2. To provide Sales Agent with new Product infation and reasonably assist Sales Agent in promaltiactivities;
3.3. To provide Sales Agent with reasonable tecimissistance, through sales seminars, meetingsanuhg programs; and

3.4. To use commercially reasonable efforts to nidaelucts available to the Sales Agent to be ugedistomers.

4. QUOTATIONS, ORDERS AND PAYMENT BY CUSTOMER

4.1. Sales Agent will make quotations in respedhéosales of the Products only in accordance thighCompany’s then current policies
and procedures and on prices established by theo@wyrand the Company’s terms and conditions of gattuding the terms of payment
specified by the Company. The Sales Agent willsighie Company in obtaining the appropriate docuatem needed for customers (credit
reports, sales tax exemptions, etc.).

4.2. Sales orders generated by Sales Agent wilbenitted directly to the Company by the custonmek such sales orders shall be paid
by Company if Sales Agent makes a sale and evtie i€ompany unilaterally decides to reject theamst; provided that if the rejection of
the customer occurs in accordance with this Agreentiee Company shall not be obligated to pay tlesSAgent for such sale. If Sales
Agent receives any order for Products, it will ppitp forward it to the Company. The Company wiltadsish and promulgate the criteria for
sales orders to be generated by Sales Agent ard 8gént will use its best efforts to secure satdsrs that meet the Company’s criteria.
The Company will have the right at any time to cegny order in whole or in part for good

3

Portions of this Exhibit were omitted, as indicatedby [***], and have been filed separately with theSecretary of
the Commission pursuant to the Registrant’s applicéion requesting confidential treatment under Rule 2b-2 of the
Securities Exchange Act of 1934, as amended.



cause. Good cause shall include the followingth@) sales order fails to meet the Company’s cat€ii) the customer fails to meet the
Company’s credit criteria, (iii) lack of Productahability due to no fault of the Company, or (or payment history by the customer. If the
Company rejects a sales order generated by Salkest Agthout good cause, then Company shall paytesSAgent full commission on such
order. If the Company reasonably rejects any saldsr generated by Sales Agent, then Sales Agelittehnotified and given the opportur

to inform its customer or potential customer oflsajection in an attempt to preserve Sales Agdnisness goodwill. On request of the
Company, Sales Agent will not supply Product tateoners placed on credit hold until released byGbenpany.

4.3. The Company will bill the customer for the gheised Products. Sales Agent will not bill custanier the Product unless expressly
requested to do so by the Company in writing. Paytmagainst purchase orders are to be made ditedtiye Company, without intervention
by Sales Agent unless expressly requested in gritinthe Company in each instance. If Sales Agesdives any payment from a customer,
then Sales Agent will immediately forward the emtimount of such payment to the Company.

4.4. The Company will have the right, in its solecdetion, to issue credits, make discounts armhalhces, and/or accept returns of the
Products. Sales Agent in an effort to be competitiith the orthopedic market or to develop newaustrs will have the right to request the
Company to issue credits, make discounts and afioesand/or accept returns of the Products. Thep@oynshall use its sole discretion in
determining whether to grant Sales Agent’s requaghe event that the Company issue credits, nd&@aunts and allowances and/or accept
returns of the Products, the Company shall beledtib unilaterally reduce the commission rate paithe Sales Agent with respect to all
sales of Products that are subject to a creditpdist, allowance or return. The Company shall iatdicsuch reduction in commission rate by
sending written or electronic notice of such redurcto the Sales Agent. All reductions shall beefive as of the date that such notice of
commission reduction was delivered to the SalesAge

5. COMMISSIONS

5.1. Except as set forth in this Agreement, dutivegterm of this Agreement the Company will paystdes Agent a commission at the
rate specified in Exhibit ©n the Company’s Net Sales (as defined below) oflifts in the Territory that were generated by3akes Agent
in accordance with this Agreement. For purposdkisfAgreement, the terms “Net Sales” shall meanahy period, the gross amount
properly set forth on a purchase order receivethbyCompany from the customer in connection witthstustomer’s purchase of Product,
less deductions for: (i) normal and customary gtgaahd/or cash discounts, including, without liation, those granted on account of price
adjustments, rebates actually allowed and takemijrastrative or other fees or reimbursements oilampayments to buying groups,
pharmacy benefit management organizations, heaithinsurance carriers or other institutions, fesgd to other distributors and
chargebacks; (ii) customs or excise duties or aflugies directly imposed and related to the salekimg up the gross purchase order amount;
(iii) any rebates or similar payments made witlpees to sales paid for by any governmental or i@guy authority such as, by way of
illustration and not in limitation of the
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parties’ rights hereunder, Federal or state Medjddiedicare or similar state program or equivafergign governmental program; (iv) sales
and other taxes and duties directly related testhe of Products, to the extent that such iteménateded in the gross purchase order price
(but not including taxes assessed against the iaa®mved from such sale); and (v) any such amaduontsded in the purchase order that are
not collected by the Company which are over 90 gegd due and are recorded on the books of the @wyrgs bad debt in accordance with
generally accepted accounting principles; providfeithe amount due from such purchase order iseuently paid, then Sales Agent shall be
paid commission on the amount ultimately receivgdhe Company (less any expenses incurred by tinep@oy in collecting such amount).
For purposes of determining commissions, the Prioshall be deemed to be sold when a properly egdautrchase order is received by the
Company from the customer in connection with swadk,sand a “sale” shall not include transfers gpdsitions for charitable, promotional,
pre-clinical, clinical, regulatory, or governmengairposes.

5.2. All commission amounts payable to the Salesmghall be subject to the Company’s then-curdéstribution Shipping Policy,
which policy shall set forth that certain shippititarges that are not paid by customer shall retheeeommissions paid to the Sales Agent.

5.3. If new product lines are added to the Protisicthe commission rate related to such new Proslall be set forth on Exhibit C
attached hereto. The parties agree and acknowtbdgeghe Company shall have sole decision-makitiyagity in connection with
establishing commission rates for product lineseadd the Product list after the Effective Date.

5.4. The Sales Agent agrees to promptly submitaoice to the Company in connection with each aaktkthat all such invoices for
payment shall include a listing of all lot numbefdhe Products that were sold in connection witbhsinvoice.

5.5. Commissions will be released to the Sales Agerihe twenty-fifth (23 ) day after the closetloé month in which the applicable
sales are made, or in the event that such dayt is bosiness day, on the next business day. Anynissions paid on outstanding accounts
receivable at the close of the month that exceeg#lyment terms of net ninety (90) days will bewt#eld from the Sales Agent’s outstanding
commission or invoiced to Sales Agent pursuanteictiSn 5.7. Upon collection of past due accountarogssions will be re-posted to the
Sales Agent.

5.6. The Company will keep and maintain accuraieylete and current books and records relatingmongissions earned by Sales
Agent. Upon payment of commission to Sales AgerthieyCompany, the Company shall provide Sales Agéhta detailed breakdown of
the customer sales used to calculate the commissievell as any credit, discount, allowance ordetaken by the Company or applied
against Sales Agent commission. Any discrepanciest tve reported to the Company within thirty (3@yslof the receipt of the detailed
statement. Once per calendar year, upon writtemestcfrom Sales Agent, the Company will permitraadependent certified public accountant
designated by and at the expense of Sales Agenidib the Company’s books and records pertainingptomissions earned by Sales Agent,
such audit to be conducted on the Company’s prengisgng normal business hours.
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5.7. In the event that the Company has previousig Bales Agent commissions on sales to a custamase account is subsequently
entitled to a credit, for returns or otherwise, anéficient commission is not available to dedinet tredit within the period, the Company will
submit an invoice and a written explanation contajrthe reasons why the Company is entitled to lbeireement by Sales Agent of any
portion or all of the commission previously paid3ales Agent. Sales Agent agrees to pay all prpperbiced amounts within thirty
(30) days of receipt of said invoice.

5.8. The Company will have no liability whatsoet@iSales Agent for commission payments for the Camygijs rejection of all or part
any order.

6. SALES OBJECTIVE

6.1. The Company and Sales Agent will mutually lgd#gh sales objectives for Products to be soldheySales Agent within the Territc
as measured in dollar volume. Such sales quotdisbehset forth on Exhibit [ittached hereto.

6.2. The Company and Sales Agent may add new prdidas to the Product list. If new product lines added to the Product list the
Company and Sales Agent shall establish an additgumota for such new Product and such quota bkadket forth on Exhibit D

7. CONSIGNED INVENTORY AND SAMPLES; LOANER INVENTOR®

7.1. From time to time the Company shall deliveBtdes Agent such items as samples, models, litesgiromotional materials (the
“Samples”) for use in promoting and selling thedrrets. Except for items actually purchased by S&ggEnt or delivered by Sales Agent as
unrestricted no-charge samples according to thepaagis specific instructions, the Company will ietall right, title and interest in and to
the Samples and Sales Agent will hold them in adigry capacity and only use such Samples as gerniit this Agreement. Upon the
termination or expiration of this Agreement or ugtba request of the Company, the Sales Agent sttalin all Samples to the Company. If
any Samples are lost, missing, stolen, or canno¢paired, then the Company shall invoice SalesAfyer [***] with respect to such Sampl
and the Sales Agent agrees to pay such amount.

7.2. Sales Agent will prepare and maintain accuamplete and current books and records pertatoitige Samples that are owned by
the Company, including but not limited to type apdntity of each item and disposition thereof.

7.3. The Company shall establish for Sales Agdroalucts inventory account. Except for the Prodactsally purchased by Sales
Agent, the Company will retain all right, title aimderest in and to such Products and relatedumstntation (the “Consigned Inventory”).
Sales Agent will hold said Products and relatetrumsentation in a fiduciary capacity under a sefgasacount titled “Consigned Inventory”.
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7.4. The Company may request a physical inventbitg @roperty held as Consigned Inventory by Sélgent. The Company, at its
expense, may review books and records of SalestAgethey relate to Consigned Inventory as welbgshysically audit the Consigned
Inventory, and Sales Agent agrees to cooperateswith review.

7.5. The level of Consigned Inventory for Sales #tgshall be established upon mutual agreement legttvee Company and Sales
Agent.

7.6. The level of total Consigned Inventory foresaRgent will be reviewed each quarter. Excephéoextent that such Consigned
Inventory has been consigned to a hospital in @lzgare with Section 7.7, if any Consigned Invenismeturned damaged, then the Comp
to the extent possible, will repair or refurbisle thonsigned Inventory and invoice Sales AgentHerdost of said repairs and handling. Ex
to the extent that such Consigned Inventory has beasigned to a hospital in accordance with Sedti@, if any Consigned Inventory is Ic
missing, stolen, or cannot be repaired, then thaeg@my shall invoice Sales Agent for [***] of sucto@signed Inventory, less the amount of
any commissions that would be paid for the Net $&Rich product.

7.7. Sales Agent will prepare and maintain compdeie accurate books and records pertaining toalkigned Inventory, including but
not limited to the type and quantity of each Pradigcwell as the disposition thereof. Sales Agahtpromptly supply the Company with a
copy of each agreement, the form of which is attddhereto as Exhibit Fwhere Consignment Inventory is held by a hospitaither
mutually acceptable third party following the Compa request for such documentation.

7.8. Upon the termination or expiration of this Agment, or upon the request of the Company, tres@ajent shall immediately, and
its own expense, return all Consignment Inventorigs possession or control to the Company.

7.9. All Inventory not deemed by the Company irsit¢e discretion to be Consigned Inventory shallibemed to be loaner inventory
and shall be subject to the Company’s then-cutreaner Inventory Policy.

8. SALES ACTIVITY BY ALPHATEC

8.1. The Company reserves the right, at any tingefiam time to time, throughout the term of thisrAgment, to use its employees to
engage in selling, promoting and/or other relatgt/géies concerning the Products in the Territarghe event that the Company reasonably
determines that the Sales Agent is not activelgying sales activities in the Territory (notwithedang the fact that Sales Agent may be
achieving its sales quotas). Any such sales by tirapany’s employees will not be credited to Salgs#'s account for purposes of
determining the achievement of sales quotas amdlesing commissions. Prior to the commencemeiingfsales activity related to Products
in the Territory by the Companyemployees, the Company shall notify the SalenAggits intention to begin such activities ankbal [***]
for the Sales Agent to begin sales activitieshéf ales Agent
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begins sales activities following receipt of sudtice the Company shall not be entitled to commemmesales activities related to the
Products in the region that was the subject of suntite.

8.2. The Company reserves the right to sell thellts within the Territory to any person or entffering to purchase and resell the
Products as private label products so long as pardon or entity is not at such time a companyessgn to whom Sales Agent is actually
selling the Products. In the event that privateliay occurs, if any, within the Territory, the Cpamy may, but is not obligated to, modify
Sales Agent’s sales quotas to reflect the competithpact of private labeling.

8.3. The Company also reserves the right to selPttoducts within the Territory to any Company-greated national, regional, or
government person or entity, and Sales Agent skallice such account within the Territory in retéonthe applicable commission set forth
in Exhibit C. If Sales Agent declines to service any such at;dlie Company shall service such account itselfat its own expense, and
Sales Agent shall receive no commission with ressfesuch account and such sales shall not betecetti the Sales Agent for purposes of
determining the achievement of sales quotas.

8.4. The parties agree and acknowledge that uredteic circumstances, the Company may find it nesgsto establish certain
customers as house accounts. Justification fogdason of a customer as a house account shalysmlasist of a written notice from a
customer or Healthcare Provider that indicatesramillingness to use the services of the Sales Ageém Company reserves the right to
service such house accounts as the Company s@esditnection with the sale of the Products, anslich instances no commission shall be
paid on sales to house accounts and such salésishhk credited to the Sales Agent for purposetetermining the achievement of sales
guotas. The Company shall pay Sales Agent such ¢ssions as are agreed upon between the Compartheu&hles Agent for the services,
if any, rendered by Sales Agent at the requediefCtompany in connection with sales of the Prodiacssich house accounts that are
delivered within the Territory.

9. RELATIONSHIP OF PARTIES

Sales Agent is an independent contractor having sunth authority to act for the Company as is esglyeset forth in this Agreement.
Sales Agent is not authorized to enter into anyra@ment or contract of any kind on behalf of thenany. The Company will not incur a
liability whatsoever to any third party by reasdrbales Agent having exceeded its authority unkierppointment granted by the Company
herein or by reason of any misrepresentation bgsSagent of its relationship to the Company orhef Company’s products, warranties,
policies, practices or procedures. Nothing conthinghis Agreement is intended to be construedr@ating or implying a relationship of
principal and agent or employer and employee battlee Company and Sales Agent or between the CorgrahSales Agent’s employees
or agents, or a joint venture or partnership betwhe Company and Sales Agent.
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10. COMPLIANCE WITH LAWS AND REGULATIONS; NO CONFLICTSDUE AUTHORIZATION

10.1 Nothing in this Agreement shall require eitparty to take any action which would violate amygrnmental regulation or law to
which either of them is subject. Sales Agent slalits sole cost and expense, obtain in the Deyrguch governmental approvals, licenses or
permits as may be necessary to effectuate the pespaf this Agreement, and shall comply with adf@l, state and local laws, regulations
and rulings of governmental bodies having jurigditibver Sales Agent’s business, in respect oféte of the Products, including, without
limitation, the Act.

10.2 The Sales Agent certifies that during the tefithis Agreement that (i) neither it nor any Safgent Indemnitees nor any
immediate member of any Sales Agent Indemnited bhak any financial relationship with any HealttecRrovider in any business or
venture related to the provision of healthcare potslor services. For purpose of this certificatihimancial relationship” includes, but is not
limited to, any cash or other benefit granted tp Health Care Provider including, but not limiteq &n ownership interest in the Sales Agent,
gifts that are not in compliance with the Code oh@uct, fee-sharing, loans or advances of any kind.

10.3 The Sales Agent hereby represents and watratite Company that neither the execution of Agjeeement by the Sales Agent |
the performance of this Agreement by the Sales Ageany Sales Agent Indemnitee (as defined beleilV)i) violate any order, judgment «
injunction applicable to the Sales Agent or anyeSa@gent Indemnitee, or (ii) conflict with or bréa&ny agreement to which the Sales Agent
or any Sales Agent Indemnitee are a party or bgwttie Sales Agent or any Sales Agent Indemnitedaund.

10.4 Each party represents and warrants to the p#rey: (i) that such party is duly organized amatidly existing under the laws of the
state of its organization and has full corporategoand authority to enter into this Agreement &ndarry out the provisions hereof; (ii) such
party is duly authorized to execute and delives thgreement and to perform its obligations hereyn( the person executing this
Agreement on such party’s behalf has been dulyoaizéd to do so by all requisite corporate actenmg (iv) this Agreement is a legal and
valid obligation binding upon the parties and eoéable in accordance with its terms.

11. REPORTS

Sales Agent may be requested from time to timeiborst to the Company written reports of Sales Ageactivities performed under
this Agreement. Such reports will include a listibg name and location, of customers contactedabysSAgent, major opportunities being
pursued, inquiries and/or problems reported byatusts, physicians and/or users of the ProductesJeadent’s recommendations respecting
actions to be taken by the Company to secure satelsany other pertinent matters requested by timep@ny to be included in such reports,
for the relevant period to which the report applies

12. INDEMNIFICATION AND INSURANCE

12.1. Sales Agent shall indemnify, defend and Ihalanless the Company, and its officers,
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directors, employees, affiliates and agents (theniGany Indemnitees”) from all claims, damages,dessosts and expenses (including
reasonable attorneys’ fees) (the “Liabilities”) wimiany Company Indemnitee may incur to the extemtsuch Liabilities arise out of or result
from: (i) any representation or warranty given lafeS Agent with respect to the Products (other tharabeling of the Products as approved
by the United States Food and Drug Administratibie (FDA") or otherwise provided by the Companyther verbally or in writing, (ii) the
manufacture, use or sale of any product which isapplied by Company and which is sold or combwét a Product, (iii) the breach of
any representation, warranty, or covenant of tHesS&gent contained in this Agreement; or (iv) tlegligence, recklessness, gross
negligence, or willful misconduct of Sales Agentoy Sales Agent Indemnitee.

12.2. Company shall indemnify and hold harmlesgS$algent and its officers, directors, employedljaeies and agents (the “Sales
Agent Indemnitees”) from all Liabilities which ai8ales Agent Indemnitee may incur by reason of angutts sold or furnished by
Company which result in injury, illness or deattthe extent that such Liabilities arise out of esult from the failure of the Products to meet
the Product warranty set forth in Section 17 orrdeklessness, gross negligence, or willful miscehdf any Company Indemnitee.

12.3. The party seeking indemnification hereunttez {Indemnified Party”) shall: (i) give the othgarty (the “Indemnifying Party”)
notice of the relevant claim, (ii) cooperate witle indemnifying Party, at the Indemnifying Partgigense, in the defense of such claim and
(iii) give the Indemnifying Party the right to coal the defense and settlement of any such clawe@ that the Indemnifying Party shall not
enter into any settlement that affects the Indei@ahiParty’s rights or interest without the IndenedfParty’s prior written approval. The
Indemnified Party shall have no authority to sedthy claim on behalf of the Indemnifying Party.

12.4. During the term of this Agreement Sales Agarees to maintain such insurance as will fullyezany loss, theft or damage of
Consigned Inventory. Upon the request of the Compla@ Sales Agent shall provide the Company wittifteates of insurance
demonstrating that Sales Agent has the insurareeribed above.

13. CONFLICTS OF INTERES™

[***], Sales Agent covenants that neither it noygdales Agent Indemnitee will engage directly aliiactly in any activity that
materially conflicts with Sales Agent’s faithful fhermance of the services, covenants, commitmamsobligations undertaken to be
performed pursuant to this Agreement. [***]. Thel&&aAgent agrees and acknowledges that the résitrécset forth in this Section 13 apply
to the activities of the Sales Agent both insidd autside of the Territory. The Parties agree arkthewledge that with respect to any Product
that is not a Product as of the date of this Agraithe restrictions set forth in this Sectiorshall become applicable on the [***] after the
Company’s first commercial sale of such ProdudhUnited States, either within the Territory atside of the Territory. The Sales Agent
shall be entitled to[***]; provided that (1) the I8a Agent obtains written approval from an offioéthe Company prior to engaging in such
activities; and (2) the Sales Agent continues tsfyaits obligations under this Agreement, inclugliwithout limitation
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Section 2. Sales Agent agrees and acknowledgdsttheand that without limiting any other rightde Company has at either law or equity,
upon the Sales Agent’s breach of this SectionH8Company shall be entitled to [***]. The Compamknowledges that [***]. The
Company does not intend for the provisions of 8gstion to [***] from pursuing [***].

14. CONFIDENTIAL INFORMATION

14.1. Sales Agent acknowledges that it will haveeas to certain Confidential Information (as defibelow) relating to the Company
its affiliates (the “Company Group”). For purposdghis Agreement, “Confidential Information” shaflean confidential and proprietary
information of the Company Group, whether in writteral, electronic or other form, including but fimited to the internal organization of
the Company Group, the names and responsibilifiégs management, supervisory and technical emgsyeperating plans, Inventions (as
defined below), research and development activifikss for acquisitions and mergers, manufactusimgdfor sales activities, technical
information concerning Products and related insentation, trade secrets, specifications, procedteekniques, ideas, methods, Patents (as
defined below) and the names of customers and isuppConfidential Information also includes tharte and existence of this Agreement,
including but not limited to the exhibits attachHeeteto, and all disclosures made during the netjgof this Agreement in its entirety.

14.2. Sales Agent covenants that it will hold adh@dential Information confidential and shall onlge such Confidential Information
satisfy its obligations under this Agreement. Dgrihe term of this Agreement Sales Agent will bemptted, however, to disclose such pal
the Confidential Information to those of its empeg and/or agents as is necessary to be knowrebytthassist or enable Sales Agent to
perform its services and obligations under thise®gnent, provided that such employee or agent haseghninto a written agreement of
confidentiality, the terms of which are no lesrigus than the terms set forth in this Section 14.

14.3. The restrictions on use and disclosure offi@ential Information set forth in this Section §Hall not apply: (i) to the extent that
the Confidential Information is in the public domatvithout fault on the part of Sales Agent or aliyd party not bound by an obligation of
confidentiality; or (ii) disclosures that are matethby court of competent jurisdiction, providedttBales Agent notifies the Company pric
such disclosure and takes reasonable actions tiotfiendisclosure of such Confidential Information.

14.4. Upon the Company’s written demand or uporirakipn or termination of this Agreement, Sales Agat its own cost and
expense, will promptly return all Confidential Imfoation to the Company to the extent held or cdleitidy Sales Agent in written, graphic
other tangible form, and all copies, summariesesi@ind other write-ups thereof made by Sales Ageiits employees and agents. The terms
of this Section 14 shall survive indefinitely tlegrination or expiration of this Agreement.

15. TERM AND TERMINATION

15.1. This Agreement will become effective on tlife&live Date and will continue until the
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third anniversary of the Effective Date. Upon thetten agreement of the parties, this agreementimeagxtended for additional three-year
terms.

15.2. This Agreement may be terminated by the Camppgéving written notice of termination to Saleseky as follows: (i) at any time
upon thirty (30) days written notice from the Compao the Sales Agent describing any material breddhis Agreement by Sales Agent .
Sales Agent fails to cure such breach within shattyt(30) day period; (ii) at any time during ttegm of this Agreement if Sales Agent fails
to meet its sales quotas for two (2) fiscal quariera consecutive four (4) fiscal quarter peri@d; at any time if Sales Agent engages in
behavior that, in the Company’s reasonable detextion, is materially detrimental to the Companytsibusiness reputation, including
without limitation, a determination in the Compasigole reasonable discretion that Health Care &eowihave acquired too large of a
percentage of the Sales Agent’s equity securifiesat any time if Sales Agent becomes insolvarttankrupt, or files a voluntary petition in
bankruptcy, or has filed for an involuntary petitim bankruptcy; or (v) at any time following thieceof a thirty (30) day cure period if Sales
Agent fails to cure any breach of a covenant, camert or obligation under this Agreement withinty(30) days after receipt of written
notice from the Company of such breach.

15.3. This Agreement may be terminated by Sales®ag follows: (i) at any time if the Company be&minsolvent or bankrupt, or
files a voluntary petition in bankruptcy, or hagdi for an involuntary petition in bankruptcy; dj at any time following the end of a thirty
(30) day cure period if the Company fails to cung breach of a covenant, commitment or obligatindar this Agreement within thirty
(30) days after receipt of written notice from tbempany of such breach.

15.4. Following the termination or expiration ofsti\greement: (i) Sales Agent shall discontinuepatimotion and distribution of the
Products in the Territory; (ii) Sales Agent willtrime entitled to any commissions on sales of tleglirets that are invoiced in the Territory
after the effective date of expiration or termipatdf this Agreement; (iii) the Company and Salge#t will undertake to reconcile all matt
pertaining to commission and other amounts, if @amyed by either party to the other up to the effectiate of expiration or termination, as
promptly as practicable thereafter, and will sedteounts between them (including without limitattbe return of all Consigned Inventory in
accordance with this Agreement) in good faith at¢d than 60 days after the effective date of exjoin or termination of this Agreement.

16. INTELLECTUAL PROPERTY

16.1. Except as granted in this Agreement, SalesAlgas no rights in or to the Company’s trademarkany other trademarks, trade
names or copyrights owned or used by Company (Inedemarks”) and Sales Agent agrees that it slealinany way infringe upon, harm,
contest or otherwise impair the rights of Companthe Trademarks. All material containing Trademsaikcluding all Samples, shall be used
solely in connection with promoting the sale of dRrats, and distinguishing and identifying them.eSalhgent may not use any Trademarks in
its corporate title or the corporate title of amyiy it controls. If it becomes necessary, becafsmonflicts with trademarks or trade names
used by third parties, to develop non-conflictingrks and names for
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certain parts of the Territory, Sales Agent shalidorm Company, and such new marks and namektshdeveloped by Company, and shall
belong to Company, subject to Sales Agent’s licéosese them pursuant to the terms of this Sedtéormhe Company, on behalf of itself and
its subsidiaries, hereby grants to Sales Agentaaxalusive, non-transferable limited license te tle Trademarks solely in connection with
its promotion, marketing and sales of the Prodincthe Territory pursuant to the terms of this Agrent. Sales Agent shall have no further
rights or interest in any such Trademarks.

16.2. Sales Agent acknowledges and agrees thaiaampt on the Products acquired by the Companyybhits subsidiaries and any
patent applications on the Products filed by thenGany or any of its subsidiaries (the “Patentsg) thie sole and exclusive property of the
Company and that throughout the term of this Agre@nand following its termination or expiration,|&aAgent will not do anything
inconsistent with such ownership, will not direatllyindirectly challenge the title of the Compamyaay of its subsidiaries to the same and
will not attack the validity of such Patents.

16.3. Sales Agent agrees to promptly notify the Gany of any unauthorized use of the Trademarkefangement of the Patents by
others as it comes to Sales Agent’s attention.

16.4. Sales Agent shall submit to the Companynakmtions, discoveries and ideas concerning anyifioations and improvements
relating to the Products and related instrumematioe “Inventions”). Further, all such Inventiom®, and shall remain, the sole property of
the Company. Sales Agent hereby assigns to the @ayrgdl of its rights, title and interest to Inviemts, and shall take such actions as is
necessary to vest such rights and interests i€timepany and shall require its employees and ageiiéke similar actions to vest ownership
of such Inventions in the Company.

17. LIMITED WARRANTY

The Company warrants that, under normal use amitsesind when used in accordance with specificatmupplied by Company, the
Products will be of merchantable quality. If anp@ucts do not comply with such warranty, Companl, & its option and expense, correct,
repair, or replace any defective Products provitleat, in all such cases that sufficient evidesgeroduced by Sales Agent to establish that
the Products are defective. THE COMPANY MAKES NOHER WARRANTIES, EXPRESSED OR IMPLIED, WITH RESPECD THE
PRODUCTS AND ALL WARRANTIES OF MERCHANTABILITY ANDFITNESS FOR ANY PARTICULAR PURPOSE ARE
EXPRESSLY AND SPECIFICALLY EXCLUDED AND DISCLAIMED.

18. LIMITATION OF LIABILITY

THE COMPANY'’S LIABILITY UNDER THE WARRANTY SET FORH IN SECTION 17 OR OTHERWISE WITH RESPECT TO
THE PRODUCTS OR THEIR USE (INCLUDING LIABILITY FORRONTRACT, NEGLIGENCE OR OTHERWISE IN TORT) IS
LIMITED EXCLUSIVELY TO THE REMEDY PROVIDED IN SECTON 12, AND NO OTHER RIGHT OR REMEDY WILL BE
AVAILABLE TO ANY PERSON. IN NO EVENT WILL THE COMPANY
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BE LIABLE TO THE SALES AGENT OR ANY OTHER PERSON ORNTITY FOR ANY SPECIAL, INDIRECT, EXEMPLARY,
PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES TO PRSON OR PROPERTY OR LOSS OF PROFITS OF ANY PER¢
RESULTING FROM ANY CAUSE WHATSOEVER, EVEN IF COMPANHAS BEEN ADVISED, KNEW OR SHOULD HAVE KNOWI
OF THE POSSIBILITY OF SUCH DAMAGES OR LOSS OF PROEI SOME STATES AND JURISDICTIONS OUTSIDE OF THE
UNITED STATES DO NOT ALLOW A LIMITATION OR EXCLUSION OF IMPLIED WARRANTIES, OR LIABILITY FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE ABOVE IMITATION OR EXCLUSION MAY NOT APPLY. SALES
AGENT ACKNOWLEDGES THAT THE ALLOCATION OF RISKS ANBENEFITS UNDER THIS AGREEMENT IS BASED ON, AND
THE AMOUNTS PAID UNDER THIS AGREEMENT WOULD BE GREFER IN THE ABSENCE OF, THE LIMITATIONS DESCRIBE
ABOVE.

19. MISCELLANEOUS PROVISIONS

19.1 This Agreement contains the entire agreemahtiaderstanding between the parties respectinguthiect matter hereof, and
supersedes all prior and collateral agreementsiaddrstandings, regardless of form or nature betwee parties respecting that subject
matter.

19.2 Other than as explicitly set forth in this Agment, no extension, modification or supplemetiitoAgreement will be effective
unless made in writing and signed by a duly austeatiofficer of each party.

19.3 This Agreement will be binding upon Sales Agtre Company and their respective successorpamitted assigns.

19.4 Any notice required, permitted or contempldigdhis Agreement must be in writing, sent by fiauite, electronic mail or
nationally recognized overnight carrier, addredseithe other party as set forth below, or to sutieioaddress as may from time to time be
substituted therefore by notice, or delivered irspa to such other party. Except as otherwise deain this Agreement, notices sent by
facsimile or electronic mail will be effective onet date that written confirmation of the transnuissdf the facsimile is received by the sender
and notices sent by overnight carrier shall bectiffe on the business day following written confation of delivery of the notice to such
carrier. For purposes of notices, the addressteegfarties will be:

If to the Company Alphatec Spine, Inc
2051 Palomar Airport Road, Ste 1
Carlsbad, CA 9201
Attention: Vice President, Sal
Phone: 76-431-9286
Facsimile: 76-431-9083

If to Sales Agent SS Fusion Medical, Int
309 North Sea Lake Lar
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Ponte Vedra Beach, FL 320
Attn: Greg Smitt

Phone: 904 5(-6030
Facsmile: 904 23-9133

19.5 Except as provided for within this Agreemeat,delay or failure by either party to enforceake advantage of any provision of
this Agreement for noperformance or breach of any obligation hereungiehb other party, or to exercise any right hereundill constitute
a waiver of the right of such party subsequentlgriforce or take advantage of such provision orathgr provisions hereof (unless
performance has been resumed or the breach haseshby the other party) or to exercise suchtrglany other right hereunder, unless
such waiver is in writing signed by a duly authedzfficer of the party against whom the waiveclémed to apply, or unless the respective
period for enforcement, taking advantage or exerais the case may be, has expired by the express of this Agreement.

19.6 This Agreement may not be assigned by Salest*except with the written consent of the Compamg any assignment that
occurs without proper consent shall be deemed twbend void. For the purposes of this Sectior6,18 merger of the Sales Agent with or
into another entity, the sale of more than fiftyqent (50%) of the Sales Agent’s equity securitiesne or a series of transactions, or the sale
of substantially all of the Sales Agent’s assetdldle deemed to be an assignment. The Companyassign this Agreement by giving
written notification to the Sales Agent.

19.7 The parties agree that the breach of thisé&gent may cause irreparable harm to a party. Ttwvexgih addition to the other
remedies specified herein, either party may enfiscaghts hereunder by all available equitablmedies, including, without limitation, the
right to obtain an injunction or specific perfornean

19.8 The Company shall not be responsible for ailyre or delay in performance of its obligatiomzlar this Agreement because of
circumstances beyond its reasonable control, imdydvithout limitation, acts of God, fires, floogdsars, civil disturbances, sabotage,
accidents, labor disputes (whether or not the eymgl®’ demands are reasonable and within the Congppawer to satisfy), governmental
actions or inability to obtain labor, material, gguent or transportation, nor shall any such failar delay give the Sales Agent any right to
terminate this Agreement. If any delivery or shipinef Products is delayed because of any suchrostance, it shall be made as soon as
possible.

19.9 This Agreement may be executed in multiplenteparts, each of which will constitute an oridjrut all of which together will
constitute one and the same Agreement.

19.10 Notwithstanding the expiration or terminatafrthis Agreement for any reason, rights and @tlans which by the nature should
survive will remain in full force and effect. In giigular the following sections shall survive theeation or termination of this Agreement:
Section 2.3, Section 2.4, Section 2.6, SectionSetfion 7.8, Section 12.1, Section 12.2, SectbB,1Section

15

Portions of this Exhibit were omitted, as indicatedby [***], and have been filed separately with theSecretary of
the Commission pursuant to the Registrant’s applicéon requesting confidential treatment under Rule 2b-2 of the
Securities Exchange Act of 1934, as amended.



14, Section 15.4, Section 16, Section 17, Sect&rS&ction 19.4, Section 19.7, Section 19.10, 8edid.12 and Section 19.13.

19.11 In the event of: (i) the sale of all or salgially all of the assets of the Company to a b(iree “Asset Buyer”); (ii) the merger,
consolidation or other business transaction in tvitie Company is not the surviving entity (the ‘8uing Entity”); (iii) any joint venture
partnership or similar arrangement in which theitess of the Company is assumed by a third padyirit Venture”); or (iv) the sale of a
controlling interest of the stock of the Companyatbuyer of the stock (“Stock Buyer”), then the Qxamy shall cause, as a part of such
transaction, for the Asset Buyer, Surviving Entitgint Venture or Stock Buyer, as the case mayobassume the terms of this Agreement
effective as of the date of the sale, merger cerdfansaction (the “Transaction”) including withdimitation the obligation to pay Sales
Agent the commission herein in accordance with Agigeeement. If such Asset Buyer, Surviving Entitgint Venture, or Stock Buyer does
assume this Agreement, then the Company shalldediuthe documents governing the Transactiontbeafsset Buyer, Surviving Entity,
Joint Venture or Stock Buyer, as the case may*s§,dqual to the [***] for the [***]; provided that [***] set forth in [***].

19.12 The validity, construction and enforcemerthis Agreement and all matters related thereta aonnection therewith all be
governed by the laws of the State of California.

19.13 If any provision of this Agreement is rendkoe declared unlawful by reason of any existingutssequently enacted law or by
decree or order of a court of last resort, the igimg@ provisions of this Agreement will continuefinll force and effect.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first above writte

ALPHATEC SPINE, INC.

By: /s/ Dirk Kuyper
Name: Dirk Kuypel

Title: President and Chief Executive Officer

SS FUSION MEDICAL, INC.

By: /s/ Greg Smith
Name: Greg Smitl

Title: President
16
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EXHIBIT A
PRODUCTS

The Company’s [***] as of the Effective Date
The Company’s [***] as of the Effective Date
17
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EXHIBIT B
LIST OF SALES AGENT'S TERRITORY

As of the Effective Date, the Sales Agent’s Tergitshall be as follows:
(1) The following counties in the state [***].

(2) The following counties in the state [***].

(3) The following[***].

[***]

The Sales Agent shall [***] for (i) any countieqf¥*]; provided that (a) Sales Agent continues tatisfy all of its obligations under this
Agreement, including without limitation Sectiona2d 13, (b) within fifteen (15) days following réeof notification from the Company
setting forth Sales Agent’s [***] with respect tocaunty, Sales Agent accepts the Compsjfer to begin sales activities in such countd

(c) within five days of receipt of the commissiatas and sales quotas for the county that is thiesof the [***] Sales Agent agrees in
writing to such commission rates and sales quitathe event that Sales Agent (i) declines such][*{ii) does not respond in the methods
described above in the allocated time periodsijipdbes not agree to the commission rate or sgiega presented by the Company with
respect to such county, such [***] shall expire afdll be of no further force and effect with resge such county and the Company shall be
entitled to offer such county to another persopyjated, that the [***]. The Company shall be emitlto remove such added county from the
Territory in the event that the Sales Agent dodsachieve the sales quota set forth for such codritg Sales Agent acknowledges and ac
that [***]. The [***] shall apply only once with repect to each eligible county.

The parties agree that [***].
18

Portions of this Exhibit were omitted, as indicatedby [***], and have been filed separately with theSecretary of
the Commission pursuant to the Registrant’s applicéion requesting confidential treatment under Rule 2b-2 of the
Securities Exchange Act of 1934, as amended.



EXHIBIT C
COMMISSION RATE

1. In connection with the Company’s [***] as of ti#fective Date that are a [***], the commissioriegan Net Sales for Products sold in the
Territory shall be [***].

2. In connection with the Company’s [***] as of tidfective Date that are either (i) [***]; (i) [**]; (iii) [***]; (iv) [***]; or (v) [***], the
commission rate on Net Sales for Products soltiénTerritory shall be [***].

3. In connection with the Company’s [***] as of tidfective Date that are either (i) [***]; (i) [**], (iii) [***], or (iv) [***], the commission
rate on Net Sales for Products sold in the Texrigbrall be [***].

4. In connection with the Compasy{***] as of the Effective Date that are eithey [(i**], (ii) [***], or (iii) [***], the commission rate on Ne
Sales for Products sold in the Territory shall Bg[*

Commission Related to [***]:

For sales of any of the Company’s [***] to [***] #n commission rate on Net Sales shall be [***]. Bales of the Company’s [***] to [***],
the commission rate shall be[***].

Commission Override for[***]:

For the period beginning [***], the Sales Agent Binaceive [***] commission for all Net Sales reslg from orders placed by [***]. Sales
Agent understands and agrees that Net Sales frderoplaced by [***].

For the period beginning [***], the Sales Agent Baceive [***] commission for all Net Sales resinlg from orders placed by [***]. Sales
Agent understands and agrees that Net Sales frderoplaced by [***].

In the event of [***].
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EXHIBIT D
SALES QUOTAS

Territory Excluding

[-k**] [***]
***¥] Quotas:
Q 1 $[***] $[***]
Q2 $[~k~k*] $[~k~k~k]
Q3 $[~k~k*] $[~k~k~k]
Q4 $[~k~k*] $[~k~k~k]
***] Quotas:
Q 1 $[~k~k*] $[~k~k~k]
Q2 $[*~k*] $[**~k]
Q3 $[*~k*] $[**~k]
Q4 $[***] $[***]
***¥] Quotas:
Q 1 $[***] $[***]
Q2 $[~k~k*] $[~k~k~k]
Q3 $[~k~k*] $[~k~k~k]
Q4 $[~k~k*] $[~k~k~k]

The Company shall be [***]. In the event [***].
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EXHIBIT E
FORM OF HOSPITAL CONSIGNMENT AGREEMENT

Alphatec Spine, Inc. Inventory Consignment Agreemen

This Inventory Consignment Agreement (the “Agreetf)an between Alphatec Spine, Inc., a Californtaporation (the “Company”)
and the medical institution listed on the signapmge below (the “Institution”) is made as of , 200___ (the “Effective
Date”).

WHEREAS the Company and the Institution have agtedthve certain of the Company’s inventory (inahgdall related
instrumentation) (the “Consigned Inventory”) stodla the Institution pursuant to the terms of thigeement.

NOW THEREFORE, in consideration of the mutual cam@s and provisions herein contained, the adeqofaefich is hereby
satisfied, the parties agree as follows:

1. Listed below is all of the Consignment Inventc

Item Descriptior Quantity

2. Institution will hold said Consigned Inventorya fiduciary capacity under a separate accodetittConsigned Inventory”.

3. Institution shall not use the Consigned Invenfor any other purpose other than with the consétihe Company or its authorized
employees or agents.

4. At any time during the term of this Agreemehg Company may request a physical inventory oftbesigned Inventory by the
Institution and the Institution shall promptly resg to such request.

5. If any Consigned Inventory is returned damagieeh) the Company, to the extent possible, will reparefurbish the Consigned
Inventory and invoice the Institution for the co$said repairs
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and handling. If the damaged Consigned Inventomnnotbe repaired, then the Company shall invoiednistitution for 100% of the list price
of such Consigned Inventory. If any Consigned Inegnis lost, missing or stolen, then the Compamlisnvoice the Institution for 100% of
the list price of such Consigned Inventory. In eatthe instances set forth in this Section 5, upmeipt of such invoice, Institution shall
promptly remit payment to the Company.

6. Either party may terminate this agreement attemg by providing written notice to the other gagtrovided that Section 5 and
Section 7 shall survive the termination of this égment.

7. Upon the termination or expiration of this Agreant, the Institution shall immediately, and atoitgn expense, return all Consignm
Inventory in its possession or control to the Conypa

* % %
IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first above writte

COMPANY:

ALPHATEC SPINE, INC.

By:
Name:
Title:

INSTITUTION:
(print name of Institution)

By:
Name (please print
Title:

22

Portions of this Exhibit were omitted, as indicatedby [***], and have been filed separately with theSecretary of
the Commission pursuant to the Registrant’s applicéion requesting confidential treatment under Rule 2b-2 of the
Securities Exchange Act of 1934, as amended.



EXHIBIT 10.22

AMENDMENT TO
EXCLUSIVE LICENSE AGREEMENT

This Amendment to the License and Supply Agreerfteig “Amendment”) is made as of January 14, 20p&hd among Alphatec
Spine, Inc., a Delaware corporation with a printface of business at 2051 Palomar Airport RoaiteSL00, Carlsbad, California 92008
(“Licensee”), Progressive Spinal Technologies Ladimited liability company organized under the $aef the state of Delaware, with an
address at 410 East Walnut Street, Suite #8, HerkRennsylvania 18944 (“Licensor”) and for purmoeéSection 7.2 and Section 11.15
hereof only Alphatec Holdings, Inc., a Delawarepowation with a principal place of business at 2B&lomar Airport Road, Suite 100,
Carlsbad, California 92008 (“Holdings”). Capitalizterms undefined herein shall have the meaninghastthem in the Agreement.

RECITALS

Reference is made to that certain Exclusive Licéxgreement dated December 18, 2007, between thiepso this Amendment (the
“Agreement”).

The Parties desire to amend the Agreement asretferein.

Now, therefore, in consideration of the mutual pises set forth herein and for other good and vaduatnsideration, the receipt and
sufficiency of which is acknowledged by the Partieseto, the Parties hereto agree as follows:

1. AMENDMENTS

1.1 Amendment and Restatement of Section 1.1&ection 1.10 of the Agreement is hereby deletedrepldced in its entirety with the
following language:

“1.10 “Licensed Field” shall medp**] .

1.2 Addition of Section 4.4.4. The following language shall be added to the Agrertras Section 4.4.

“4.4.4 Limitation on the Number of Shares Issudtbtwithstanding anything to the contrary in tAigreement, in no event shall the
aggregate number of Shares issued pursuant tAdgineement be greater than 19.9% of the numberareshof Common Stock outstanding
the Effective Date. In the event that an issuaricghares pursuant to this Agreement would caussgregate issuance of Shares that is more
than 19.9% of the number of shares Common Stodtanding on the Effective Date, the Licensee shakke a cash payment to the Licensor
equal to the difference between cash value of Haes that were scheduled to be issued pursu#instdgreement, and the value of the
Shares that were actually issued after giving éti@the limitation set forth in this Section 4.4.4
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2.  MISCELLANEOUS

In the event of any conflict between the provisiohthis Amendment and the Agreement, the provisiofithis Amendment shall
prevail. Other than as set forth in this Amendm#rg,remainder of the Agreement shall remain ihfeuce and effect.

[Signature Page Follows]
2
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IN WITNESS WHEREOF, the Parties and Holdings haaesed this Amendment to be executed by their dutlyaaized representative.

ALPHATEC SPINE, INC. PROGRESSIVE SPINAL TECHNOLOGIES LL(
By: /s/ Dirk Kuyper By: /s/ E. Skott Greenhalc

Name: Dirk Kuype!l Name: E. Skott Greenhalg

Title: President and CE Title: CEO

ALPHATEC HOLDINGS, INC.

By: /s/ Dirk Kuyper
Name: Dirk Kuypel
Title: President and CE

3
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EXHIBIT 10.23

SECOND AMENDMENT TO
EXCLUSIVE LICENSE AGREEMENT

This Second Amendment to the License and Supplgément (this “Amendment”) is made as of Januan2029 by and among
Alphatec Spine, Inc., a Delaware corporation witriacipal place of business at 5818 EI Camino Reallsbad, California 92008
(“Licensee”), Progressive Spinal Technologies Ladimited liability company organized under the $aef the state of Delaware, with an
address at 410 East Walnut Street, Suite #8, HerlRennsylvania 18944 (“Licensor”) and Alphatedditugs, Inc., a Delaware corporation
with a principal place of business at 5818 El CamiReal, Carlsbad, California 92008 (“Holdings”).ptalized terms undefined herein shall
have the meaning ascribed them in the Agreement.

RECITALS

Reference is made to that certain Exclusive Licékgeement dated December 18, 2007, as amendatkdrethe parties to this
Amendment (the “Agreement”).

The Parties desire to amend the Agreement asretferein.

Now, therefore, in consideration of the mutual pises set forth herein and for other good and vaduatnsideration, the receipt and
sufficiency of which is acknowledged by the Partieseto, the Parties hereto agree as follows:

1. AMENDMENTS

1.1 Amendment and Restatement of Section 4.1.%ection 4.1.2 of the Agreement is hereby deleteddraplaced in its entirety with
the following language:

“4.1.2 Milestone Paymentd_icensee shall pay milestone payments (or ircttse of the Common Stock cause the issuance tHareof
Holdings) to Licensor (each such payment or isseantMilestone Payment”) as specified below no ntbea thirty (30) days after the
occurrence of the corresponding event designatiedvbenless this Agreement has been terminated fwisuch due date; provided that
Licensor hereby assigns to its affiligt&*] and (ii) the right to enforce this Agreement to #xéent necessafy**] , and Licensee and
Holdings hereby consents to both such assignmipt#lilestone Payments described in this Subseetidr? shall be credited against or
otherwise reduce any other amounts payable hereunde
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Event Milestone Payment

[***] [***]
[* **]

[***] [***]
[***]

[***] [***]
[* **] [* **]

[***] [***]
2.  MISCELLANEOUS

In the event of any conflict between the provisiohthis Amendment and the Agreement, the provisioithis Amendment shall
prevail. Other than as set forth in this Amendm#rd,remainder of the Agreement shall remain ihfeute and effect.

[Signatures Follow]
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IN WITNESS WHEREOF, the Parties and Holdings haaesed this Amendment to be executed by their dutlyaaized representative.

ALPHATEC SPINE, INC. PROGRESSIVE SPINAL TECHNOLOGIES LL(
By: /s/ Dirk Kuyper By: /s/ E. Skott Greenhalc

Name: Dirk Kuype!l Name: E. Skott Greenhalg

Title: President and CE Title: CEO

ALPHATEC HOLDINGS, INC.

By: /s/ Dirk Kuyper
Name: Dirk Kuypel
Title: President and CE
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Exhibit 31.3
CERTIFICATION OF DISCLOSURE
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Dirk Kuyper, certify that:
1.

| have reviewed this Amendment No. 1 to the AnRigport on Form 1-K of Alphatec Holdings, Inc.; an
2.

Based on my knowledge, this report does notaitorny untrue statement of a material fact or emnittate a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

By: /s/ Dirk Kuyper
Dirk Kuyper

President and Chief Executive Officer
July 7, 200¢




Exhibit 31.4
CERTIFICATION OF DISCLOSURE
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Peter C. Wulff, certify that:
1. | have reviewed this Amendment No. 1 to the AnrRighort on Form 1-K of Alphatec Holdings, Inc.; an

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or enittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

By: /s/ Peter C. Wulf
Peter C. Wulff
Chief Financial Officer, Vice President and Treas
July 7, 200¢




