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ALPHATEC HOLDINGS, INC.
5818 El Camino Real
Carlsbad, CA 92008

(760) 431-9286

May 8, 200¢

Dear Stockholder,

We cordially invite you to attend our 2009 annua&ating of stockholders to be held at 2:00 p.m.td&asTime, on Tuesday, June 9,
2009 at the offices of HealthpointCapital Partnef, which are located at 505 Park Avenuet"E®bor, New York, NY 10022. The attached
notice of annual meeting and proxy statement desdhie business we will conduct at the meetingpaodide information about us, that you
should consider when you vote your shares.

When you have finished reading the proxy statenm@egsse promptly vote your shares by marking, signilating and returning the
proxy card in the enclosed envelope. We encourageqvote by proxy so that your shares will beespnted and voted at the meeting,
whether or not you can attend.

Sincerely,

Dirk Kuyper
President and Chief Executive Officer
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ALPHATEC HOLDINGS, INC.
5818 El Camino Real
Carlsbad, CA 92008

(760) 431-9286

May 8, 200¢
NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
TIME: 2:00 p.m., EST
DATE: Tuesday, June 9, 2009
PLACE: HealthpointCapital Partners, LP, 505 Parlewe, 12"Floor, New York, NY 10022
NOTICE IS HEREBY GIVEN that the annual meeting dpAatec Holdings, Inc. will be held on June 9, 200@ “Annual Meeting”),

for the following purposes:

1. To elect ten directors to serve until the nextusml meeting of stockholders and until their retipe successors have been duly
elected and qualified, or until their earlier deathresignation

2. To ratify the selection of Ernst & Young LLP the companys independent registered public accountants fofisbhal year endin
December 31, 2009; ai

3. To transact such other business as may be propex$ented at the meetir

Only those holders of our common stock of recordfale close of business on April 15, 2009 ardledtto notice of, and to vote at,
the Annual Meeting and at any adjournments thereobtal of 47,552,082 shares of our common stoekewssued and outstanding as of that
date. Each share of common stock entitles its ha@dene vote. Cumulative voting of shares of comratock is not permitted.

For the tenday period immediately prior to the Annual Meetitttg list of stockholders entitled to vote will &eailable for inspection i
our offices at 5818 El Camino Real, Carlsbad, CAGR

At least a majority of all issued and outstanding Isares of common stock entitled to vote at a meetirig required to constitute a
quorum. Accordingly, whether you plan to attend theAnnual Meeting or not, we ask that you complete,ign, date and return the
enclosed proxy card as soon as possible in accoradanwith the instructions on the proxy card. A preaddressed, postage prepaid retur
envelope is enclosed for your convenience. In theent you are able to attend the meeting, you may veke your proxy and vote your
shares in person.

BY ORDER OF THE BOARD OF DIRECTOR

UFMCJC‘V\Q_/\

Ebun S. Garner, Esq.
General Counsel, Vice President and Secretary
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ALPHATEC HOLDINGS, INC.
5818 El Camino Real
Carlsbad, CA 92008

(760) 431-9286

PROXY STATEMENT
2009 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Why Did You Send Me this Proxy Statement?

We sent you this Proxy Statement and the enclos®ed/gard because our Board of Directors is satigiyour proxy to vote at the 2009
annual meeting of stockholders (the “Annual Meéljiramd any adjournments of the Annual Meeting tdbkl at 2:00 p.m., EST, on
Tuesday, June 9, 2009 at the offices of Health@aipital Partners, LP (“HealthpointCapital”), whiafe located at 505 Park Avenue,2
Floor, New York, NY 10022. This proxy statementragjovith the accompanying Notice of Annual Meetidigtockholders summarizes the
purpose of the meeting and the information you rtedchow to vote at the Annual Meeting.

On May 8, 2009, we began sending this proxy staténtiee attached notice of annual meeting and tis@sed proxy card to all
stockholders entitled to vote at the meeting. Alidio not part of this proxy statement, we are adswig along with this proxy statement, our
2008 annual report, which includes our financiatesnents for the fiscal year ended December 318.200

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Heldbn June 9, 2009. The proxy
statement and annual report to security holders ar@vailable at https://materials.proxyvote.com/0208G.

Who Can Vote?

Only stockholders who owned Alphatec Holdings, kmmmon stock at the close of business on April0B9 are entitled to vote at t
Annual Meeting. On this record date, there wer®%82,082 shares of Alphatec Holdings, Inc. commooksbutstanding and entitled to vote.
Alphatec Holdings, Inc. common stock is our onlgsd of voting stock.

You do not need to attend the Annual Meeting t@watur shares. Shares represented by valid proeiesived in time for the meeting
and not revoked prior to the meeting, will be voatdhe meeting. A stockholder may revoke a proafpte the proxy is voted by delivering a
signed statement of revocation to us at 5818 EliG@aReal, Carlsbad, CA 92008, Attention: Ebun Str@g Esq., General Counsel, Vice
President and Secretary. The proxy may also bekeglby submitting to us prior to the Annual Meetmgore recently dated proxy or by
attending the Annual Meeting and voting in person.

How Many Votes Do | Have?
Each share of Alphatec Holdings, Inc. common sthek you own entitles you to one vote.

How Do | Vote?

Whether you plan to attend the Annual Meeting df we urge you to vote by proxy. Voting by proxylivmiot affect your right to attend
the Annual Meeting. If your shares are registetiegictly in your name through our

1
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stock transfer agent, BNY Mellon Investor Servict&) Washington Ave., Jersey City, NJ 07310, orlyave stock certificates, you may
vote:

. By mail. Complete and mail the enclosed proxy card, a cédpyhich is attached hereto as Appendix A, in thelesed postage
prepaid envelope. Your proxy will be voted in actanrce with your instructions. If you sign the praard but do not specify how
you want your shares voted, they will be votedee®mmended by our Board of Directc

. In person at the meetinglf you attend the meeting, you may deliver your pteted proxy card in person or you may vote by
completing a ballot, which will be available at tineeting.
If your shares are held in “street nambé&l@ in the name of a bank, broker or other nomingmi must provide the bank, broker or ot
nominee with instructions on how to vote your seaard can do so as follows:
. By mail. You will receive instructions from your broker ather nominee explaining how to vote your sha

. In person at the meeting Contact the broker or other nominee who holds whiares to obtain a broker’s proxy card and bring it
with you to the meeting. You will not be able tae@t the meeting unless you have a proxy card froan broker

How Does the Board of Directors Recommend That | \fe on the Proposals?
The Board of Directors recommends that you votiolews:
. “ FOR " the election of the nominees for director; i
. “ FOR” ratification of the selection of independent auditfor our fiscal year ending December 31, 2(
If any other matter is presented, the proxy caaVigles that your shares will be voted by the prbaider listed on the proxy card in

accordance with his or her best judgment. At theetthis proxy statement was printed, we knew ofnatters that needed to be acted on a
Annual Meeting, other than those discussed inglogy statement.

May | Revoke My Proxy?

If you give us your proxy, you may revoke it at aimye before the meeting. You may revoke your prioxgny one of the following
ways:

. signing a new proxy card and submitting it as indted above

. notifying us at 5818 El Camino Real, Carlsbad, @A@®8, Attention: Ebun S. Garner, Esq., General GeliVice President and
Secretary, in writing before the Annual Meetingtthau have revoked your proxy;

. attending the meeting in person and voting in perégtending the meeting in person will not in afdtself revoke a previously
submitted proxy unless you specifically reques

What if | Receive More Than One Proxy Card?

You may receive more than one proxy card or voisgruction form if you hold shares of our commaock in more than one account,
which may be in registered form or held in stregahe. Please vote in the manner described above tiide Do | Vote?” for each account
to ensure that all of your shares are voted.
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Will My Shares be Voted if | Do Not Return My Proxy Card?

If your shares are registered in your name or if jave stock certificates, they will not be votegau do not return your proxy card by
mail or vote at the meeting as described aboveruttiav Do | Vote?”

If your shares are held in street name and youatiprovide voting instructions to the bank, brokeother nominee that holds your
shares as described above under “How Do | Voté®, bank, broker or other nominee has the authtwritypte your unvoted shares on
Proposals 1 and 2, even if it does not receivelngbns from you. We encourage you to providenginstructions. This ensures your shares
will be voted at the meeting in the manner you dedf your broker cannot vote your shares on éi@dar matter because it has not received
instructions from you and does not have discretiprating authority on that matter or because ymaker chooses not to vote on a matte
which it does have discretionary voting authoritys is referred to as a “broker non-vote”.

What Vote is Required to Approve Each Proposal andHow are Votes Counted?

Proposal 1: Elect Directors The nominees for director who receive the mosts/¢so known as a “pluralitysf the
votes) will be elected. You may vote either FORo&lthe nominees, WITHHOLD your
vote from all of the nominees or WITHHOLD your vdtem any one or more of the
nominees. Votes that are withheld will not be indeld in the vote for the election of
directors. Brokerage firms have authority to vatstomers’ unvoted shares held by the
firms in street name for the election of directdfs broker does not exercise this
authority, such broker ni-votes will have no effect on the results of thisev

Proposal 2: Ratify Selection of Auditors The affirmative vote of a majority of the votes tcafirmatively or negatively for this
proposal is required to ratify the selection ofédpdndent auditors. Abstentions have no
effect on the results of this vote. Brokerage fitmase authority to vote customers’
unvoted shares held by the firms in street namthismproposal. If a broker does not
exercise this authority, such broker non-votes hale no effect on the results of this
vote. We are not required to obtain the approvaluwfstockholders to select our
independent accountants. However, if our stockhelde not ratify the selection of
Ernst & Young LLP as our independent accountam2@®9, our Audit Committee of
our Board of Directors will reconsider its seleati

Is Voting Confidential?

We will keep all the proxies, ballots and votinguations private. We only let our Inspectors aédion, BNY Mellon Investor
Services, examine these documents. Managemematiknow how you voted on a specific proposal usles necessary to meet legal
requirements. We will, however, forward to managetagy written comments you make, on the proxy carelsewhere.

What Are the Costs of Soliciting these Proxies?

We will pay all of the costs of soliciting thesepies. Our directors and employees may solicit g®i person or by telephone, fax or
email. We will pay these employees and directoraghditional compensation for these services. Weaslt banks, brokers and other
institutions, nominees and fiduciaries to forwadrdde proxy materials to their principals and taobauthority to execute proxies. We will
then reimburse them for their expenses.
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What Constitutes a Quorum for the Meeting?

The presence, in person or by proxy, of the holdéesmajority of the outstanding shares of our ocwn stock entitled to vote at the
meeting is necessary to constitute a quorum amnteting. Votes of stockholders of record who aesent at the meeting in person or by
proxy, abstentions, and broker non-votes are couotepurposes of determining whether a quorumtexis

Attending the Annual Meeting

The Annual Meeting will be held at 2:00 p.m. Eastéime, on Tuesday, June 9, 2009 at the officddeaithpointCapital, LP, which a
located at 505 Park Avenue, Eloor, New York, NY 10022. When you arrive at HealvintCapital, LP signs will direct you to the
appropriate meeting room. You need not attend teual Meeting in order to vote.

Householding of Annual Disclosure Documents

In December 2000, the Securities and Exchange Cssioni adopted a rule concerning the delivery otiahdisclosure documents. T
rule allows us or your broker to send a singleo$eiur annual report and proxy statement to anysebald at which two or more of our
stockholders reside, if we or your broker belidvat the stockholders are members of the same fafttilg practice, referred to as
“householding,” benefits both you and us. It redutte volume of duplicate information received atityhousehold and helps to reduce our
expenses. The rule applies to our annual repadgystatements and information statements. Onoegeoeive notice from your broker or
from us that communications to your address wilflieuseholded,” the practice will continue untiluyare otherwise notified or until you
revoke your consent to the practice. Each stocldraldl continue to receive a separate proxy cardading instruction card.

If your household received a single set of disaleslocuments this year, but you would prefer teirgcyour own copy, please contact
our transfer agent, BNY Mellon Investor Serviceschlling their toll free number, 1-866-265-1875.

If you do not wish to participate in “householdingrid would like to receive your own set of the airdisclosure documents in future
years, follow the instructions described below. @osely, if you share an address with another Ah#&loldings, Inc. shareholder a
together both of you would like to receive onlyirgse set of our annual disclosure documents, ¥olloese instructions:

. If your shares are registered in your own nameggaeontact our transfer agent, BNY Mellon InveServices, and inform them
of your request by calling them &-86€-265-1875 or writing them at 480 Washington Ave., JetGéy, NJ 07310

. If a broker or other nominee holds your Alphateddit@s, Inc. shares, please contact the brokett@raominee directly and
inform them of your request. Be sure to includerymame, the name of your brokerage firm and yoooaat number

4
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of our coon stock as of April 15, 2009 for
(a) each of the individuals listed as Named Exgeudfficers in the Summary Compensation Table ayeB of this proxy statement,
(b) each of our directors, (c) all of our curreiredtors and executive officers as a group aneééth stockholder known by us to own
beneficially more than 5% of our common stock. Bptaes indicated in footnotes to this table, wedyadithat the stockholders named in this
table have sole voting and investment power wisipeet to all shares of common stock shown to befially owned by them based on
information provided to us by these stockholdeescBntage of ownership is based on 47,552,082 sbammmon stock outstanding on
April 15, 2009. Except as otherwise indicated i thble below, addresses of named beneficial ovarers care of Alphatec Holdings, Inc.,
5818 EI Camino Real, Carlsbad, CA 92008.

Number of Shares of Percentage of
Common Stock Outstanding

Name of Beneficial Owner Beneficially Owned(1 Common Stock
Directors and Executive Officer
Mortimer Berkowitz 111(2) 16,105,83 33.81%
John H. Foster(z 16,275,93 34.23%
R. lan Molson(4 330,92! *
Stephen E. " Neil(5) 59,13 *
Stephen H. Hochschuler, M.D.( 212,18: *
James R. Glynn(i 25,00( *
Richard Ravitch(8 25,00( *
Rohit M. Desai(9 5,00( *
Siri S. Marshal — *
Dirk Kuyper(10) 616,68¢ 1.3%
Peter C. Wulff(11 40,12t *
Stephen Lubischer(1: 97,48¢ *
Ebun S. Garner, Esq.(1 49,83¢ *
Mitsao Asai(14; 17,50( *
Steven M. Yashek(1£ 5,80( *
All current executive officers and directors agaup(14 persons)(1t 17,766,01 37.21%

Five Percent Stockholder

HealthpointCapital Partners, LP 13,344,63 28.06%
505 Park Avenue, 12Floor
New York, NY 10022(17

Federal Insurance Company 2,999,83. 6.31%
The Chubb Corporation
15 Mountain View Road
Warren, NJ 070€-1615(18)

HealthpointCapital Partners, Il LP 2,750,001 5.7¢%

505 Park Avenue, 12Floor
New York, NY 10022(17

* Represents beneficial ownership of less than 1#heoghares of common stox

(1) Beneficial ownership is determined in accordawith the rules promulgated by the SecuritiesExchange Commission and includes
voting or investment power with respect to the sigies. Shares of common stock that may be acquiyean individual or group
within 60 days of April 15, 2009, pursuant to thekeise of options, are deemed to be outstandinthéopurpose of computing the
percentage ownership of such individual or group,ave not deemed to be outstanding for the purpbsemputing the percentage
ownership of any other person shown in the te
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()

(3)

(4)

()

(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)

(16)

(17)

(18)

Includes 13,344,639 shares owned by Health@aipital Partners, LP, and 2,750,000 shares ownétebjthpointCapital Partners I,
LP. Mr. Berkowitz is a managing member of HGP, Li@ich is the general partner of HealthpointCap#aitners, LP.

Mr. Berkowitz is a managing member of HGP I, LlM@hich is the general partner of HealthpointCap#attners I, LP.

Mr. Berkowitz disclaims beneficial ownership of Bughares except as to the extent of his pecumideyeist in such shares. Includes
shares owned by Mr. Berkow’s spouse

Includes 13,344,639 shares owned by Health@aipital Partners, LP, and 2,750,000 shares ownétebjthpointCapital Partners I,
LP. Mr. Foster is a managing member of HGP, LLCicllis the general partner of HealthpointCapitatfas, LP. Mr. Foster is a
managing member of HGP Il, LLC, which is the gehpeatner of HealthpointCapital Partners Il, LP..Mpster disclaims beneficial
ownership of such shares except as to the extdnis 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 Nanteléstment, Ltd., which is the
beneficiary of the Swiftsure Trust. Mr. Molson dams beneficial ownership of the shares ownedheySwiftsure Trust except as to
his proportionate pecuniary interest in such shdnetudes 5,000 shares issuable pursuant to thksise of options that are or will
become vested within 60 days of April 15, 20

Includes shares beneficially owned by Mr. OINespouse. Includes 5,000 shares issuable pursutive exercise of options that are
will become vested within 60 days of April 15, 20

Includes 80,000 shares issuable pursuant to theisgef options that are or will become vestehini60 days of April 15, 200!
Includes 10,000 shares issuable pursuant to theisgef options that are or will become vestehini60 days of April 15, 200!
Includes 5,000 shares issuable pursuant to theisgesf options that are or will become vested wiB0 days of April 15, 200¢
Includes 5,000 shares issuable pursuant to theisgasf options that are or will become vested wi0 days of April 15, 200¢
Includes 18,750 shares issuable pursuant to threisgef options that are or will become vestedini60 days of April 15, 200¢
Includes 28,125 shares issuable pursuant to threisgef options that are or will become vestedini60 days of April 15, 200¢
Includes 7,864 shares issuable pursuant to theisgasf options that are or will become vested wi0 days of April 15, 200¢
Includes 10,355 shares issuable pursuant to theisgef options that are or will become vestehini60 days of April 15, 200!
Includes 17,500 shares issuable pursuant to theisgef options that are or will become vestehini60 days of April 15, 200!

The amount of beneficial ownership of shasdsased on filings made with the Securities anchBrge Commission. Mr. Yasbek
served as our Chief Financial Officer until May 80

Includes an aggregate of 192,594 shares ikspabsuant to the exercise of options that amilbbecome vested within 60 days of
April 15, 2009. Includes 13,344,639 shares owne#iéglthpointCapital Partners, LP, and 2,750,000eshawned by
HealthpointCapital Partners Il, LP See also foaadR) 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 solely on a Schedule 13G filed with theiStees and Exchange Commission on
February 13, 2009. The shares are held directlydderal Insurance Company, which is a wholly-owsgsidiary of The Chubb
Corporation.
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MANAGEMENT AND CORPORATE GOVERNANCE

Board of Directors

As of April 15, 2009, our board of directors, oetBoard, consisted of ten directors: Mortimer Bevito Ill, John H. Foster, R. lan
Molson, Stephen E. O’Neil, Stephen J. HochschidieR., James R. Glynn, Richard Ravitch, Rohit M. Bie®irk Kuyper and Siri S.
Marshall.

Set forth below are the names of our directorsry #iges, their principal occupations or employnfenthe past five years, the length of
their tenure as directors and the names of othieligggompanies in which such persons hold diretipss Each director is elected to serve
until our next annual meeting of stockholders @& $boner of his resignation or the date when hisessor is duly appointed and qualified.

Name Age
Mortimer Berkowitz Il 54
John H. Foste 66
R. lan Molson(1)(2 54
Stephen E. "Neil(1)(2) 76
Stephen H. Hochschuler, M.D 66
James R. Glynn(1 62
Richard Ravitct 75
Rohit M. Desa 69
Dirk Kuyper, President and CE 52
Siri S. Marshal 60

(1) Member of our Audit Committe
(2) Member of our Compensation Commit

Mortimer Berkowitz Il has served as Chairman of the Board of us and #dplgpine 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. hk#es held the position with HGP, LLC since its fotima 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, bothvhich are portfolio companies of
HealthpointCapital, and he is on the Leadershiprn€wf the Harvard School of Public Health. Heeed a B.A. degree from Harvard
College and an M.B.A. from the Columbia Graduatedst of Business.

John H. Fosterhas served as a Director of us and Alphatec Spiee $1arch 2005. From March 2005 until April 2007.Moster
served as the Chairman of our Board of DirectorgtrFDecember 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 partneldeflthpointCapital 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@g its formation in August 2002
and the positions with HealthpointCapital, LLC snts formation in July 2002.
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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, sincee®aper 2004. From June 1996 until May 2004 Mr. Molserved on the board of
directors of Molson, Inc., a leader in the brewiadustry. From June 1999 until May 2004 he alseextias Deputy Chairman and Chairman
of the Executive Committee at Molson Inc. Betwe8idland 1997, he was employed by Credit SuisseBaston in various capacities,
including Managing Director. From 1993 to 1997, Minlson served as Head of the Investment Bankingaltenent in Europe, a position
which encompassed corporate finance, corporatsayimergers and acquisitions businesses in EpRyssia, Africa and the Middle East.
Mr. Molson received a B.A. from Harvard College.

Stephen E. O’Neihas served as a Director of us and Alphatec Sjmee July 2005. In May 1991, he founded The O’'Ngibup,
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 incepRaor to that, Mr. O’Neil formed a law partnershifth Paul Mishkin under the name
Mishkin, O’Neil for the purpose of engaging in geadecorporate and business law. Prior to that,didaunded two corporations, Syntro
Corporation and NovaCare, Inc., which have sin@@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 Spmee ©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. Hocliechas been an orthopedic surgeon specializisgiimal disorders since 1977 and his
surgical practices are conducted in Plano, Texddmenix, Arizona. Dr. Hochschuler is a foundingnmber of the Board of the Spine
Arthroplasty Society. He is an active member of Te&as Spine Society, the American Board of Spimg&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 Spmee €\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 2068om July 2002 to December 2002, Mr. Glynn wag&=recutive Vice President at
Invitrogen Corp., and from June 1998 to June 28@Xerved as Invitrogen Corp.’s Executive Vice ilerg and Chief Financial Officer.
From June 1998 to April 2006 Mr. Glynn served aseanber of the board of directors of Invitrogen Cdtpm July 1995 to May 1997, he
served as Senior Vice President and Chief Fina@fiater. From May 1997 to July 1999, he servedh&sas Chief Operating Officer, Chief
Financial Officer and a member of the board of dives of Matrix Pharmaceutical, Inc., a companyufing on the treatment of cancer.
Mr. Glynn holds a B.B.A. degree in accounting fr@ieveland State University.

Richard Ravitchhas served as a Director of us and Alphatec Sjice June 2007. Since 1996 Mr. Ravitch has sergedRxincipal of
Ravitch Rice & Company LLC, and Chairman of WatdesManagement 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 serviseTaustee of the Century Foundation and Trustédafnt Sinai Medical Center, and he sits
on the board of directors of Parsons Brinckerhadf During his professional career Mr. Ravitch saved as the Chairman of the New York
State Urban Development Corporation, Chairman 6@ ©f the New York Metropolitan Transit Authori@hairman and CEO of Bowery
Savings Bank, a Director of the American Stock Egie and President of the Player’s Relations Cotaenfbr Major League Baseball.

Mr. Ravitch is a graduate of Columbia College aad &n L.L.B. from Yale University School of Law. MRavitch is admitted to practice law
in the State of New York.

Rohit M. Desaihas served as a Director of us and Alphatec Spineg January 2008. Mr. Desai is the founder of aimte its
formation in 1984, has been Chairman and Presifdbéesai Capital Management
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Incorporated, a specialized equity investment mamant firm that managed the assets of varioudutistnal clients. Since its inception, it
has sponsored four institutional investment pastimes, each with committed capital between $32%anibnd $410 million. All of these
partnerships have completed its investment progRaior to forming Desai Capital Management in 1984, Desai spent 20 years with
Morgan Guaranty Trust, an affiliate of J.P. Morgahgre he managed an equity linked investment fisirdDesai is also a director of Finlay
Enterprises, Inc. (NASDAQ: FNLY), a company engagerktail jewelry sales and Atlas Acquisition Hivlg Corp (Amex: AXG-WT), a
special purpose acquisition company. Mr. DesaiemB.S. from the University of Bombay, an M.8nfrthe University of North Carolina
and an M.B.A. from Harvard Business School.

Dirk Kuyper has served as a Director of us and Alphatec Spiee danuary 2008. Mr. Kuyper has served as thaidenet 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 Executivee\Rresident and Chief Operating Officer at Aegtha. From 1998 to 2001,
Mr. Kuyper served as the Executive Vice Presidéi8ales and Marketing at Aesculap Inc. From 1990988 Mr. Kuyper held various sales
positions of increasing responsibility at Aescullap. 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

Siri S. Marshallhas served as a Director of us and Alphatec Syee ©ctober 2008. Ms. Marshall is the former SeKice Presiden
General Counsel and Secretary and Chief Goverreamt&ompliance Officer at General Mills, Inc., hayretired from those positions in
January 2008. Ms. Marshall had various legal amgarate positions at General Mills’ from 1994 td030when she was named General
Counsel. Prior to joining General Mills in 1994, Mdarshall was Senior Vice President, General Celusisd Secretary of Avon Products,

Inc. Ms. Marshall also is a director of Ameriprisimancial, Inc. (NYSE: AMP), Equifax, Inc. (NYSEFK), and the Yale Center for the Sti

of Corporate Law, a Distinguished Advisor to thea8ss Institute for Dispute Resolution, and a Bestf the Minneapolis Institute of Arts.
the past she has served as a director of the AameAcbitration Association and the Yale Law Schiohd. She has also served as a member
of The New York Stock Exchange Legal Advisory Cortted.

Our Board has determined that the following membéibe Board qualify as independent directors utide current independence
standards promulgated by the Securities and Exeh@ognmission and the NASDAQ Stock Market: R. landdo, Stephen E. ®leil, Jame
R. Glynn, Richard Ravitch, Rohit M. Desai and SiriMarshall.

Committees of the Board and Meetings

Meeting Attendance. During the 2008 fiscal year, there were nine mestiof our Board, and the various committees oBbard met a
total of 14 times. No director attended fewer ti&#o of the total number of meetings of the Boardmnmittees of the Board on which he
served during the 2008 fiscal year. The Board ldapi@d a policy under which each member of the @@astrongly encouraged to attend
each annual meeting of our stockholders. Sevegtdir®attended our annual meeting of stockholdeld in 2008.

Audit Committee. Our Audit Committee met four times during the 20i@8al year. This committee currently has three fers, 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 stasdaromulgated by the Securities and
Exchange Commission and the NASDAQ Stock Markesueh standards apply specifically to members ditamommittees. The Board has
determined that Messrs. Molson and Glynn are eachwadit committee financial expert,” as the Seibesiand Exchange Commission has
defined that term in
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Item 407 of Regulation S-K. A copy of the Audit Carittee’s written charter is publicly available oaravebsite atmwww.al phatecspine.com.
Please also see the report of the Audit Committeéosth elsewhere in this proxy statement.

Compensation Committee. Our Compensation Committee met ten times durin@@@8 fiscal year. This committee currently has two
members, Stephen E. O’Neil (Chairman) and R. latsbto Our Compensation Committee reviews, appranelsmakes recommendations
regarding our compensation policies, practicespandedures to ensure that legal and fiduciary nesipdities of the Board are carried out
and that such policies, practices and procedunesibate to our success. Our Compensation Commitieadministers our Amended and
Restated 2005 Employee, Director and Consultartk32tan. The Compensation Committee is respongibléne determination of the
compensation of our CEQ, and shall conduct itssii@eimaking process with respect to that issueawitithe presence of the CEO. All
members of the Compensation Committee qualify dspendent directors under the standards promulgpgtéiie Securities and Exchange
Commission and the NASDAQ Stock Market. A copytef Compensation Committee’s written charter is jplybavailable on our website at
www.alphatecspine.com . Please also see the report of the Audit Commégtdorth elsewhere in this proxy statement.

Further discussion of the process and procedureftsidering and determining executive compensatiluding the role that our
executive officers play in determining compensafmmother senior management, is included belothésection entitled “Compensation
Discussion and Analysis.” In addition, as discudseldw in the section entitled “Compensation Distms and Analysis” in 2008 our CEO
and General Counsel retained the compensationaghfism Remedy, LLC, or Remedy to assist us aredl@ompensation Committee in
evaluating the competitiveness of the Company’setkee compensation practices and irstascturing our executive compensation plans
policies. Remedy does not provide any servicekgdtompany other than compensation consulting cesvi

Compensation Committee Interlocks and Insider Participation. During fiscal year 2008 the members of the Comp@ms&€ommittee
have been, and currently are Mr. O’Neill and Mr.I18tm. No member of the Compensation Committee wasyime during fiscal year 2008
an officer or employee of Alphatec (or any of itdsidiaries), or was formerly an officer of Alphai@r any of its subsidiaries). During fiscal
year 2008, no executive officer of Alphatec seraed(i) a member of the compensation committe®ttoer committee of the board
directors performing equivalent functions or, ie tibsence of any such committee, the entire bdatlextors) of another entity, one of
whose executive officers served on the Compens&@nmittee of Alphatec; (ii) a director of anotletity, one of whose executive officers
served on the Compensation Committee of Alphate(iiipa member of the compensation committeeaitier committee of the board of
directors performing equivalent functions or, ie tibbsence of any such committee, the entire bdatulextors) of another entity, one of
whose executive officers served as a director phatec.

Nominations of New Members of the Board

In 2008, all evaluations of prospective directoeyevmade by the full Board. The Board may considedidates recommended by
stockholders as well as from other sources suchhas directors or officers, third party searcimfiror other appropriate sources. For all
potential candidates, the full Board may considigiaators it deems relevant, such as a candidgiersonal integrity and sound judgment,
business and professional skills and experiendependence, knowledge of the industry in which perate, possible conflicts of interest,
diversity, the extent to which the candidate wdilldh present need on the Board, and concerntfedang-term interests of the stockholders.
In general, persons recommended by stockholdetdaitonsidered on the same basis as candidatesotieer sources. If a stockholder
wishes to nominate a candidate to be considereeldéation as a director at the 2010 annual meetirsgockholders, it must comply with the
procedures set forth in our Bgws. Submissions must be made by mail, courigreosonal delivery and must contain the informasienforth
in our Procedures for Shareholders Submitting Naitig Recommendations, which is available on oursite atwmww.al phatecspine.com.
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Shareholder Communications to the Board

Stockholders may communicate with the Board of @oes by sending a letter to the following addresgsn: Security Holder
Communication, Corporate Secretary, Alphatec Hgslinnc., 5818 ElI Camino Real, Carlsbad, CA 9200® Corporate Secretary will
receive the correspondence and forward it to th&r@tan of the Board, or to any individual directordirectors to whom the communication
is directed, unless the communication is undulptilgghreatening, illegal, does not reasonablateeto the Company or its business or is
similarly inappropriate. The Corporate Secretary te authority to discard or disregard any inappate communications or to take other
appropriate actions with respect to any such ingmste communications.

Communications should not exceed 500 words in keagtd must be accompanied by the following inforamat
. A statement of the type and amount of the secarifehe Company that the person ho

. Any special interest, meaning an interest not é@dapacity as a security holder of the Company,ttteaperson has in the subject
matter of the communication; ai

. The address, telephone number a-mail address, if any, of the person submittingdgbmmunication

A copy of the Policy and Procedures on SecurityddblCommunication with Directors is publicly avéila on our website at
www.al phatecspine.com.

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 etkeewfficers. 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
Peter C. Wulfl 50 Chief Financial Officer, Vice President and Treas!
Stephen Lubische 46 Vice President, Sale

Jens Peter Timr 34 Vice President, Research and Developn

Kermit P. Stot! 56 Vice President, Operatiol

Ebun S. Garner, Es 37 General Counsel, Vice President and Secre
Mitsuo Asai 53 President, Alphatec Pacific, In

Peter C. Wulffhas served as the Chief Financial Officer, Viceskient and Treasurer of us and Alphatec Spine since 2008. From
January 2005 until May 2008 he served as the Glinefncial Officer of Artes Medical, Inc. (NASDAQ:RTE), a publicly traded medical
device company. From February 2007 until May 2008 \Mulff also served as the Executive Vice Presiddémirtes Medical. From June
2004 until December 2004 Mr. Wulff was a managiager of Acumen Biomedical, consulting servicesifthat specialized in providing
services to medical technology companies. From RE1 to May 2004, Mr. Wulff served as Vice Presidéinance, Chief Financial Office
Treasurer and Assistant Secretary of CryoCor, lnmgdical device company. From November 1999 tg 8091, Mr. Wulff served as Chief
Financial Officer and Treasurer of Natural Altemas International, Inc. (NASDAQ: NAII), a publictyaded and international nutritional
supplement manufacturer. Mr. Wulff holds a B.Abisth Economics and Germanic languages and an MiB.Finance from Indiana
University. Mr. Wulff is a Certified Management Amentant.

Stephen Lubischehas served as the Vice President, Sales of us fichi#&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 (&, Mr. Lubischer held sen
level sales positions at Interpore Cross Intermafica company that designs, manufactures and tsaslethetic bone and tissue products and
spinal
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implant devices. In his most recent position agfipbre Cross International, Mr. Lubischer servethasastern Vice President of Sales. Prior
to joining Interpore Cross International, Mr. Luther also served as the Vice President, Salesafdr ef BIONX Implants and Immedica,
Inc., both medical device companies. Mr. Lubisaleeeived a B.A. in Communications from Boston Cgdle

Jens Peter Timnhas served as the Vice President, Research anddpewent of us and Alphatec Spine since Februang2Bfm 200
until he joined us Mr. Timm served as Vice PrestddrResearch and Development at Applied Spine f@dgies Inc. From 1999 to 2004,
Mr. Timm served in various engineering and researahdevelopment capacities at Interpore Crossnati®nal, 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 ArthrgpfaSociety 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 itedddevice company that
manufactured implants to treat cardiovascular diseBrom 2001 to 2005, Mr. Stott served as Direat@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. Bliott served on active duty for six years in th8.UNavy, successfully completed the Naval
War College and retired with the rank of Commaridehe U.S. Navy Reserve. Mr. Stott holds a B.Sperations Analysis from the United
States Naval Academy, an M.A. in International Rete from the University of San Diego, and an M\Bfrom 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 serveédea¥ice President of Legal Affairs and Complian€eis and Alphatec Spine. From
August 2005 to September 2005, he served as threRfesident of Legal Affairs of us and Alphatecr@piFrom July 2000 until August 20(
Mr. Garner was an associate at the law firm of Elibevin, Cohn, Ferris, Glovsky and Popeo, P.CnF&eptember 1999 until July 2000,
Mr. Garner was an associate at the law firm of Squa Ellenoff, Plesent and Sheinfeld, LLP. Mr. @aris admitted to practice law in the
State of New York. Mr. Garner received a B.A. irbRomics from the University of Pennsylvania andia from New York University
School of Law.

Mitsuo Asaihas served as President of Alphatec Pacific, naholly owned subsidiary of Alphatec Spine, siAqeil 2008. From 200
until he joined Alphatec Pacific in 2008, Mr. Asegas the President of Tokai Co., Ltd., a manufactafeonsumer goods. From 2002 to 2(
Mr. Asai served as General Manager and Presidéviiribfic Japan Co., Ltd., a company that focusedeatarinary 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. Asined a B.A. in Law from Kyoto Ryukoku University1979.
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COMPENSATION DISCUSSION AND ANALYSIS

We have prepared the following Compensation Disonssnd Analysis, or CD&A, to provide you with infoation that we believe is
necessary to understand our executive compengatiaries and decisions as they relate to the cosgi@n of our Named Executive Offict
(as defined herein).

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 stmécour compensation programs to provide meaninmgéentives 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:
. attract, retain, and motivate talented executiesponsible for the success of the organiza

. provide compensation to executives that is extgrimaimpetitive, internally equitable and performe-based; an

. ensure that total compensation levels are refleafvcompany and individual performance and proeiecutives with the
opportunity to receive above market total compeasdbr exceptional business performar

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 exeeufficers, including responsibility for evaluagj management performance, officer
compensation and benefits plans and programs.riyieg out these responsibilities, the CompensaBommittee is required to review all
components of executive officer compensation farststency with our compensation philosophy.

In 2008, we hired several new executive officesmnaly Mr. Asai, the President of Alphatec Pacified Mr. Wulff, our Chief Financial
Officer, Vice President and Treasurer. With respeeach of such individuals, their compensatiar?f@08 was determined during arms-
length negotiations with our President and CEO hwéispect to all of such hires, the Compensatiomi@ittee approved the compensation
terms set forth in such individual’'s employmentesgnent prior to their hire.

Beginning in 2008, the processes followed by thenffensation Committee in setting executive comp@rsagave changed. As
requested by the Compensation Committee, our Rneisachd CEO presents individual performance re@emmaries, proposed annual sa
increases and longrm incentive grant recommendations for the oéixexcutive officers to the members of the Compeoasa@iommittee. Th
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Compensation Committee reviews the information eittter approves the recommendation or makes chatgessdiscretion. The
Compensation Committee makes its own assessmefit ¢fuyper based on our financial performance,dasmpensation compared to CEOs
in our peer group, the components of his compemsatind his total compensation level. The Compems&ommittee then approves

Mr. Kuyper’'s compensation or makes changes afistsetion.

The Compensation Committee does not maintain formwdtiten executive compensation policies. Our Biexst 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 usirgsultant with respect to the recommendations dleesito the Compensation
Committee. Except to the extent described undentBmarking,the Compensation Committee has not relied on faamal 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 2008, our President and CEO, provided recomméntato the Compensation Committee regarding firmoals and criteria for
our annual bonus plans. These criteria and tamgets based upon our operating plan for the 20@&lfigear, as approved by the Board. The
corporate performance metrics under the bonusgdaapproved by the Compensation Committee inclattethment of adjusted EBITDA
and revenue targets.

Benchmarking

In 2008, we retained Remedy, to assist us and timep€nsation Committee in structuring our executmmpensation policies and plans
for 2008, focusing on total cash compensation (lsat&y plus annual cash incentives) and long-tguity incentives. Under this system,
Mr. Kuyper assigns a total target compensationa@dog particular executive officer after considgrvarious factors under the major
categories of job demands, knowledge, level ofaasibility and the total target compensation pajdbr peer group. Mr. Kuyper used input
from Remedy in assigning total target compensaiimounts in 2008, and we anticipate that a simiarase will be employed in the future.
With respect to our executive officers, all of Miuyper’s total target compensation recommendatisaseviewed 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 @mihdustries with annual revenues similar to thafseurs, our peer group consists of the
following companies: Nuvasive, Orthofix, Trans1détech, Symmetry Medical, Orthovita, Osteotech, Riblogics, Wright Medical Group,
Cynosure, Staar Surgical, Symetry Medical and Mfadc@orp. The survey data included information dngaties, and target and actual total
compensation at the median and"ffercentiles. Mr. Kuyper and the Compensation Cotesmigjenerally consider total targeted compens,
to be within the market competitive range if tatalgeted compensation was between the median ahgétGentile.

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 mttittee 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 describetbre detail below.

For fiscal year 2008, each executive officer's cemgation generally consisted of three elementba@g salary, (i) cash bonus based
upon our attainment of pre-established objectiaas, (iii) long-term stock-based incentive awardsigieed to align the interests between our
executive officers and our shareholders.
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Base Salaries

The President and CEO review the base salaridsedaxecutive officers and determine whether anyngés are appropriate for the next
fiscal year. During such review, the President @& take multiple factors into consideration. Bsakaries of the executive officers are
targeted at a competitive market median based dmmespective position with individual variationgp&ained by differences in experience,
skills and sustained performance. In addition, Kiryper reviewed the data received from Remedy terd@ne the competitive position of
our compensation levels, and targeted base salapath executive officer at least the median peilee depending on the specific position,
of the compensation of similarly-situated execugiirecomparable companies in our industry with wheendirectly compete in our hiring
and retention of executives. Following such evatumgtthe President and CEO makes recommendatiahe t6ompensation Committee for
such executives compensation for such fiscal year. Based on suahluation, for fiscal 2008 Mr. Garner receivedrarease in his base sal
effective May 2008 from: $215,000 to $230,000 and Mibischer’s base salary was reduced from $276t66250,000. The President and
CEO determined that since all of the remaining atiee officers had been employed for less thanaa fteat a salary increase was not
warranted. In June 2008, the Compensation Comnutieducted a review of Mr. Kuyper’'s annual compénsgpackage and increased his
base salary from $350,000 to $375,000.

Annual Incentive Compensation

Executive officers are eligible for incentive compation annually under our non-shareholder-approveedis 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 stigaig-established financial targets.

2008 Annual Incentive Compensation

Under the bonus plan approved in 2008, cash borwsesto be paid to executive officers based uporachievement of certain
revenue and EBITDA targets and the executive’seagment of certain individual goals. Except witbgect to Mr. Lubischer, 75% of each
executive’s target bonus amount was predicated opofinancial performance, and 25% of each exeeigitarget bonus amount was
predicated upon the executive’s achievement ofireimdividual goals. The financial goals were gated in accordance with the 2008
operating plan that was approved by the Board of@ors. Mr. Lubischer’s bonus targets are based tige achievement of certain revenue
targets. The Compensation Committee approvedrahfiial criteria for the awarding of such cash tsasuand the President and CEO
presented the financial criteria to the executiffieers for their confirmation of the achievabilibf such criteria.

In 2008 we did not achieve the financial targetd #mtitled any employee to that portion of theinbs that was based upon the
achievement of such targets despite the fact liea¢xecutive officers believed such targets todbéemable had we achieved all of our
strategic goals for 2008. Accordingly, except wigkpect to Mr. Lubischer, all of the executive adfis were only entitled to receive all or a
portion of the 25% of their target bonus amount thas based upon the achievement of certain indatigoals. Our President and CEO
performed an analysis of the performance of eaelswdive officer and made a recommendation to the@gmsation Committee with respect
to the amount of such bonus that should be paiddbapon such executive officer’'s achievement ohsecutive officer’s individual goals.
With respect to Mr. Kuyper, the Compensation Corteriperformed this evaluation and bonus deternainalr. Lubischer’s bonus with
respect to the 2008 fiscal year was paid in the §juarter of 2009 and was paid pursuant to th& Pddus plan that had been put in place for
Mr. Lubischer.

Equity Compensation Awards

Equity compensation has traditionally been an irgydrelement of our executive compensation progedigming the interests of our
executives with those of our stockholders. Becdlusevalue of the equity awards
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will increase only when we perform and increaseldiolder value, the grant of such equity awardsiges long-term incentives to the
recipients thereof, including our executive off&eFhese awards not only serve to align the exeesiinterests with those of the stockhold
over an extended period of time, but because tlseygenerally are subject to vesting in connectith continued service to us over a
specified period of time, these awards serve aditional retention mechanism. The Compensatiomi@ittee believes that both of these
elements are important factors in executive congi@ams.

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 exeeeitofficer, equity compensation generally is négfet 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, kexgd, skills and education and our needs.
Other than with respect to the restricted stockig@ito Mr. Kuyper, which vests quarterly over toarse of four years, annual equity grants
made to executive officers vest annually over eitbar or five years following the date of grantdgual installments on the anniversary of
date of grant, subject to the officer’'s continuatbéoyment with us. In 2008, the following new he@guity grants were made following the
promotion or hiring of an executive officer: stagtions to purchase 75,000 shares to Mr. Asai,sémek options to purchase 150,000 shares
to Mr. Wulff.

Annual Equity Grants

Starting in 2007, we granted each executive offeceadditional stock option grant on an annualdyasith the goal of providing
continued incentives to retain strong executivasiarprove corporate performance. In July 2008 Rhesident and CEO made a
recommendation to our Compensation Committee réaggrdhether any equity incentive grant was appadprfor an executive officer and
the amount of such grant. The Compensation Comeritpgroves such annual equity grant for execufffieess. In reaching their decision 1
President and CEO and the Compensation Commitiegdared each individual’'s experience, the scopmioh individual's responsibilities,
his or her performance in the applicable role, liscor her expected future contribution to our gaald stockholder value, in deciding to
make grants for fiscal 2008. In July 2008, eacMeésrs. Asai, Garner, Lubischer and Wulff receistatk options to purchase 10,000;
15,000; 15,000; and 25,000 shares, respectivelygunotommon stock as part of an stock option gitzattwas made to all key employees. In
June 2008, the Compensation Committee granted Myp&r 150,000 stock options to purchase our comstmek. In May 2008 the
Compensation Committee approved a grant of 10,B8fks of restricted common stock to Mr. Lubisclodipfving a change to
Mr. Lubischer’s base salary. The amount of the graas determined after consultation with a compemsaonsultant so as to ensure that the
grants were comparable to similarly-situated exgesatin comparable companies in our industry witftom we directly compete in our hiring
and retention of executives. Merit based annuaitgguants made to executive officers generallytaesually over the four years following
the date of grant in equal installments on thearsary of the date of grant, subject to the officeontinued employment with us.

Equity Grants Made in March 2009

In March 2009 the Compensation Committee approlredssuance of stock options in the following anisua the executive officers:
Mr. Kuyper, 50,000 shares, each of Messrs. Wuléf 8tott, 25,000 shares, and each of Messrs. GanaeTimm, 20,000 shares. These
amounts were granted to the executives as an addaitbonus amount based on the Compensation Cosersitielief that despite the fact that
we did not
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reach our EBITDA and revenue targets, we achieeetdin other important milestones in 2008. Theseaaces were not made pursuant to
the bonus plan that was approved for 2008. Them#grest annually over the four years following d¢tate of grant in equal installments on
the anniversary of the date of grant, subject ¢oatficer’'s continued employment with 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 matchingibakibns to all employees, including
our executive officers to our 401(k) plan. We gisovide our President and CEO and all sales empkyiacluding Mr. Lubischer, with a
monthly automobile allowance. In particular circdamees, we also utilize cash signing bonuses whgain executives and senior non-
executives join us. Such cash signing bonusesypieally repayable in full to us if the recipiertluntarily terminates employment with us
prior to the first anniversary of the date of hi¢hether a signing bonus is paid and the amoun¢diiés determined on a case-by-case basis
under the specific hiring circumstances. For examnpk 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@ated with an executive joining and
maintaining their employment with us. For exampie2008, agreed to reimburse our Vice PresidendeBeeh and Development for certain
housing costs and/or expenses for relocation foilai expenses. In addition, in 2008 we agreecimiurse our President, Alphatec Pacific,
for rental expenses related to an apartment clasémity to our corporate office in Japan, expenstated to the purchase of workman’s
accident compensation insurance, and travel expdretereen Tokyo, Japan and Osaka, Japan. We revpralivided reimbursement
compensation for the taxes associated with thesefil® We believe these forms of compensationteradditional incentives for an execul
to join us in a position where there is high mad@tand. These forms of compensation are typisaliyctured to not exceed certain
monetary amounts and/or time period.

Our Compensation Committee agreed to severanceagasKor our named executive officers as part@htigotiations with each of
these executive officers to secure his services.Gdmpensation Committee approved the severandageas based on their experience
serving on boards of directors and compensatiomditiees of companies of a similar size and stagiegélopment to us and their familiar
with severance packages offered to executive offioésuch companies. Based on this knowledge reeqpe and information, we believe
that the respective severance periods and provisiaredical and similar benefit programs duringtsseverance periods are both reasonable
and generally in line with severance packages iegdtwith executive officers of similarly situatedmpanies.
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EXECUTIVE OFFICER AND DIRECTOR COMPENSATION

Summary Compensation Table

The following table sets forth information concegpicompensation earned for services rendered by osir current Chief Executive
Officer, our current and former Chief Financial i©#frs, and our three other most highly compensatedutive officers in 2008, each of
whose total compensation exceeded $100,000. Wettefhese executive officers as our “Named Exeeubfficers”elsewhere in this repo

All Other
Stock Option Compensatior
Salary Awards Awards Total
Name and Principle Position Year ($) Bonus(($) ($)(5) ($)(5) ($) $)
Dirk Kuyper(1) 200¢ $362,21: $116,15 $643,00( $45,10( $ 32,50((7) $1,198,96!
President and 2007 $175,00( $175,00( $319,74: $ $ 283,85( $ 953,59:
Chief Executive Office
Peter C. Wulff(2) 200¢ $130,00( $ 16,38« $ —  $55,32¢ $ — $ 201,70¢
Chief Financial Officer,
Vice President and Treasul
Ebun S. Garner, Esq 200¢ $224,23: $ 31,62F $ 55,91¢ $21,56¢ $ 9,011(8) $ 342,34
General Counsel, 2007 $206,73: $ 52,778 $ 55,76: $ 9,39¢ $ 8,06( $ 332,72.
Vice President and Secrete
Stephen Lubische 200¢ $258,84° $156,21: $ 90,53¢ $19,36! $ 20,32/(9) $ 545,28(
Vice President, Sale 2007 $264,42: $123,75( $ 82,71 $ 7,102 $ 41,667 $ 519,65¢
200¢ $275,00( $ 30,00C $ 82,71 § — $ 26,21 $ 413,92:
Mitsuo Asai(3) 200¢ $190,06¢ $ 61,03¢ $§ —  $36,43( $ 24,0810) $ 311,62
President, Alphatec Pacific, In
Steven M. Yasbek(« 200¢ $91,73: $ — $ — $2366(6) $ 19,69((11) $ 135,08:
Former C_hief Fina_lncial 2007 $216,34° $ 44,18 $ —  $44,29¢ $ 8,891 $ 313,71¢
Officer, Vice President 200€ $170,17. $ 12,03¢ $ —  $23,30¢ $ 6,807 $ 212,32

and Treasure

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

(2)  Mr. Wulff joined us as our Chief Financial Officafice President and Treasurer in June 2!

(3) Mr. Asai joined us as our President, Alphatec Rgdific. in April 2008.

(4) Mr. Yasbek served as our Chief Financial Officeige/President and Treasurer from October 2006 girdday 2008

(5) Reflects the dollar amount that we recognizexdnd) the year for financial reporting purposes em8tatement of Financial Accounting
Standards (SFAS) No. 123(R), “Share-Based Paymeiith"respect to stock and option awards grantbéeés& amounts do not include
estimates for forfeitures related to service-bagesiing conditions. The value of the stock andarpiwards has been computed in
accordance with SFAS No. 123(R), which require$ Wearecognize as compensation expense the valak sibck-based awards,
including stock options, granted to employees ichexge for services over the requisite serviceogewhich is typically the vesting
period. For more information about the assumptised to determine the fair value of the stock grttbo awards during the year, see
Note 9 in the Notes to Financial Statements coathin our Annual Report on Form-K filed with the SEC on March 4, 200

(6)  Amount shown excludes $27,578 of expense rblateinvested stock options to purchase 58,754slarcommon stock that were
forfeited upon Mr. Yasbe's resignation
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(7)

(8)
(9)

(10)
(11)

All other 2008 compensation for Mr. Kuyper cits of an automobile allowance of $12,000 and hiatecontributions under our 401
(K) plan of $20,500

All other 2008 compensation for Mr. Garner considgtsnatching contributions under our 401(K) plar$s8f011.

All other 2008 compensation for Mr. Lubischensists of an automobile allowance of $9,000 antthiag contributions under our
401(K) plan of $11,32z

All other 2008 compensation for Mr. Asai consistadousing allowance of $18,589 and a travel aioge of $5,50(

All other 2008 compensation for Mr. Yasbek sists of accrued vacation payout of $4,689 and@pl@/ment separation payment of
$15,000.

Grants of Plan-Based Awards

The following table sets forth information regamgligrants of stock and option awards made to ourédbBxecutive Officers during the

fiscal year ended December 31, 2008.

All Other
. All Other Option Exercise
Estimated Future Payouts Awards:
Under Non-Equity Stock — Number of Grant Date
Incentive Plan Awards(1) Awards: Or

Number( Securities Base Fair Value

of Shares Underlying F(,)r;:t?ogf of Stoc_k

Approval Threshold of Stock Awards and Option

Grant Target Maximum or Units Options ($/Sh)

Name Date Date ($) % (%) #) #) (2) Awards(3)
Dirk Kuyper 6/19/0¢ 6/19/0¢ 0 $375,00( $468,75( — 150,000 $ 4.37 $324,33(
Peter C. WuIfl 6/16/0¢ 6/12/0¢ 0 $ 65,000 $ 81,25( — 150,000 $ 4.6% $343,62(
7/30/0¢  7/30/0¢ — — — — 25,000 $ 4.7¢ $ 62,94¢
Ebun S. Garner, Es 7/30/0¢  7/30/0¢ 0 $115,00( $143,75( — 20,00 $ 4.7¢ $ 50,35¢
Stephen Lubische 5/22/0¢ 5/19/0¢ 0 $223,75( $292,18t 10,00( — $ —  $ 49,79
7/30/0¢  7/30/0¢ — — — — 20,00¢ $ 4.7¢ $ 50,35¢
Mitsuo Asai 4/01/0¢ 1/22/0¢ 0 $ 66,52 $ 83,15¢ — 70,00C $ 5.2C $180,09¢
7/30/0¢  7/30/0¢ — — — — 10,000 $ 4.7¢ $ 25,17¢

Steven M. Yasbe — — 0 $ 90,00( $112,50( — - $—- $ —

(1) The amounts shown reflect the potential payantier the Company’s 2008 Bonus Plan. Except veispect to Mr. Lubischer, the

()
(3)

amount shown in the “Threshold” column reflect thmimum payout level under the Alphatec Holdings;.12008 Bonus Plan. The
amount could be zero if the targets set forth @2808 Bonus Plan are not met. The amount showreifMaximum” column is 125%
of such target bonus amount. Mr. Lubischer is ketito receive quarterly and annual cash bonusssdban the achievement of
quarterly and annual revenue goals, collectivelyaurithe Lubischer Revenue Awards Program. The atrstiawn in the “Maximum”
column is 125% of such target bonus amo

The exercise price represents the fair marékterof our common stock on the date of the grahigh is the closing price of our
common stock on the date prior to the date of thatgas reported on the NASDAQ Global Marl

The value of the stock and option awards has leemputed in accordance with SFAS No. 123(R).nkare information about the
assumptions used to determine the fair value o$thek and option awards during the year, see Blatehe Notes to Financial
Statements contained in our Annual Report on Fdi-K filed with the SEC on March 4, 200
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Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

In June 2007, we and Alphatec Spine entered inngployment with Dirk Kuyper, pursuant to which Niuyper agreed to serve as
our President and CEO. Pursuant to the agreenfentetm of Mr. Kuyper's employment is until July2011. Pursuant to the agreement
Mr. Kuyper received an initial annual base saldr$350,000, which amount was increased to $375i90@008, and he is eligible to receive
an incentive bonus each fiscal year in an amoumlelg 100% of his annual base salary for such, yeién the payment of such bonus based
on Mr. Kuyper’s achievement of performance objextiestablished by the our Board of Directors escialfyear. Pursuant to the agreement,
we granted Mr. Kuyper 690,000 shares of restrictadmon stock that will vest and become non-forf#éan 16 equal tranches. The
agreement also provides for the reimbursement @b 1,000 per month for automobile-related expsnBersuant to the Agreement, we
agreed to reimburse Mr. Kuyper for up to $270,0000sts related to his relocation to Carlsbad, CA.

In November 2006, we and Alphatec Spine enteredantemployment agreement with Stephen Lubischesuant to which
Mr. Lubischer agreed to serve as our Vice Presjdgales. Pursuant to the agreement Mr. Lubiscloeived an initial annual base salary of
$275,000, which amount was changed to $250,00008.2and he is eligible to receive an incentiveusosach fiscal year based on
Mr. Lubischer’s achievement of annual performanigiectives established by the Board at the beginafreach fiscal year. Pursuant to the
agreement, we granted Mr. Lubischer options tolmse up to 7,160 shares of our common stock. Thenspvest annually in five equal
tranches beginning on the first anniversary ofgrent date.

In July 2006, we and Alphatec Spine entered interaployment agreement with Ebun S. Garner, Esgsupnt to which Mr. Garner
agreed to serve as our General Counsel, Vice Rm@saohd Secretary. Pursuant to the agreement MneGeeceived an initial annual base
salary of $215,000, which amount was increase@8DP00 in 2008, and he is eligible to receiveraremtive bonus each fiscal year in an
amount equal to 50% of his annual base salaryuith gear, with the payment of such bonus based orGlsrner’s achievement of annual
performance objectives established by the Boatleabeginning of each fiscal year.

In January 2008, we and Alphatec Spine enteredaintemployment agreement with Mitsuo Asai, purst@amthich Mr. Asai agreed to
serve as the President of Alphatec Spine’s subygidddphatec Pacific, Inc., or Alphatec Pacific.&rhgreement has a term of two years.
Pursuant to the agreement Mr. Asai received aialrihnual base salary of 26,000,000 yen and bkgible to receive an incentive bonus
each fiscal year in an amount equal to 35% of hisial base salary for such year, with the paymestich bonus based on Mr. Asai’s
achievement of annual performance objectives astadal by the Board at the beginning of each figeal. Pursuant to the agreement, we
granted options to purchase up to 75,000 sharesrafommon stock. The options vest annually in fegual tranches beginning on the first
anniversary of the grant date. Pursuant to theemgeat we pay up to 4,000,000 yen per year to peoMd Asai with a furnished corporate
apartment in Tokyo, Japan. Mr. Asai also has a higntavel allowance of 70,000 yen, provided thattsamounts are used for travel
between Tokyo, Japan and Mr. Asai’s home in Osa3d@an. We also reimburse Mr. Asai for an annuahpne associated with Mr. Asai's
purchase of a workmen’s accident compensation amser policy. For purposes of the Summary Compensadible, the average monthly
exchange rate for conversion from the U.S. Doblaidpanese Yen was used to calculate the salagllasttier compensation. The exchange
rate for conversion from the U.S. Dollar to Japanésn as of March 12, 2009, the date the bonuspaials was used to calculate the bonus
amount.

In June 2008, we and Alphatec Spine entered inEngployment agreement with Peter C. Wulff, purstanthich Mr. Wulff agreed to
serve as our Chief Financial Officer, Vice Prestdemd Treasurer. Pursuant to the agreement Mr.f\kadéived an initial annual base salary
of $260,000 and he is eligible to receive an ingernonus each fiscal year in an amount equal % 60his annual base salary for such year,
with the payment of such bonus based on Mr. Wulithievement of annual performance objectives kstegl by the Board at the beginning
of each fiscal year. Pursuant to the agreemengrested Mr. Wulff options to purchase up to 150,888res of our common stock. The
options will vest in 16 equal tranches.
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Other than as described above, all option awarastgd to our Named Executive Officers were grapteguant to our Amended and
Restated 2005 Employee, Director and Consultartk3®tan and vest annually from the grant datetimeeifour or five equal installments of
25% or 20%, respectively. All option grants haweran of ten years. All option grants that were ébprior to December 13, 2007 have an
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 equlagétoldsing 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 instanceseaséstricted share awards are subject to
repurchase within 12 months of termination.

Pursuant to our restricted stock agreements aiclt sftion agreements with our executive officenghie event of a change in control,
as defined in our Amended and Restated 2005 Emg]dyieector and Consultant Stock Plan, the vestingutstanding restricted stock grants
and stock option awards held by these executiviees will accelerate in connection with a changeantrol, without regard to whether the
Named Executive Officer terminates employment inrection with or following the change in contt

Generally, a “change in control” shall occur on tlage that: (i) any one person, entity or groupuaeg ownership of capital stock of us,
together with our capital stock already held bytsperson, 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 considdgredwn more than 50% of the total fair
market value or total voting power of our capitaick, the acquisition of additional capital stogkthe same person, entity or group shall not
be deemed to be a change of control; (ii) a mgjafitmembers of the Board is replaced during arynbath period by directors whose
appointment or election is not endorsed by a migjofithe members of the Board prior to the datthefappointment or election; or (iii) any
one person, entity or group acquires (or has aeduduring the 12-month period ending on the datb@imost recent acquisition by such
person, entity or group) assets from us that hawéahgross fair market value at least equal &0 the total gross fair market value of al
the assets of us immediately prior to such acdaisitr acquisitions.

Under the bonus plan approved in 2008, cash borwsesto be paid to executive officers based uporachievement of certain
revenue and EBITDA targets and the executive’seagment of certain individual goals. Except witbgect to Mr. Lubischer, 75% of each
executive’s target bonus amount was predicated opofinancial performance, and 25% of each exeeigitarget bonus amount was
predicated upon the executive’s achievement ofireimdividual goals. The financial goals were gated in accordance with the 2008
operating plan that was approved by the Board ofdors. Mr. Lubischer’s bonus targets are based tige achievement of certain revenue
targets. The Compensation Committee approvedrahfiial criteria for the awarding of such cash ts@suand the President and CEO
presented the financial criteria to the executiffieers for their confirmation of the achievabilibf such criteria.

In 2008 we did not achieve the financial targetd #mtitled any employee to that portion of theinbs that was based upon the
achievement of such targets despite the fact liea¢xecutive officers believed such targets todbéemable had we achieved all of our
strategic goals for 2008. Accordingly, except wigkpect to Mr. Lubischer, all of the executive gdfis were only entitled to received all or a
portion of the 25% of their target bonus amount thas based upon the achievement of certain indatigoals. Our President and CEO
performed an analysis of the performance of eaelswdive officer and made a recommendation to the@gmsation Committee with respect
to the amount of such bonus that should be paiddbapon such executive officer’'s achievement ohsecutive officer’s individual goals.
With respect to Mr. Kuyper, the Compensation Corteriperformed this evaluation and bonus deternainalr. Lubischer’s bonus with
respect to the 2008 fiscal year was paid in the §juarter of 2009 and was paid pursuant to th& Podus plan that had been put in place for
Mr. Lubischer.

In 2008 base salary and bonus payments for eaktesérs. Kuyper, Wulff, Lubischer, Asai and Garrepresented 39.9%, 72.6%,
76.1%, 80.6%, 74.7%, of their total compensatiespectively.
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Outstanding Equity Awards At Fiscal Year-End

The following table sets forth information regamgligrants of stock options and unvested stock awthatsvere outstanding and held by
our Named Executive Officers as of December 318200

Option Awards(1) Stock Awards(2)
Number of
Securities Number of Number of Market
Underlying Securities Option Unearned Value of
Unexercisec Underlying Exercise Option Shares or Units Shares or Units
Unexercised Expiration
Options (#) Options (#) Price That Have not That Have not
Name Exercisable Unexercisable ($) Date Vested (#) Vested ($)(3)
Dirk Kuyper 18,75( 131,25( $ 4.37 06/19/1¢ 474,37" $ 1,114,78
Peter C. Wulf 18,75( 131,25( $ 4.6 06/16/1¢ — $ —
— 25,00( $ 4.7¢ 07/30/1¢ — $ —
Ebun S. Garner, Es 3,75( 5,35¢ $ 4.7¢ 04/01/1¢ 10,87: $ 25,547
5,00( 15,00( $ 3.9¢ 08/22/1" = $ =
— 20,00( $ 4.7¢ 07/30/1¢ — $ =
Stephen Lubische 1,432 5,72¢ $ 3.5¢ 01/10/1° 27,40¢ $ 64,40«
5,00(C 15,00( $ 3.9¢ 08/22/17 — $ —
— 20,00( $ 4.7¢ 07/30/1¢ — $ —
Mitsuo Asai — 70,00( $ 5.2C 04/01/1¢ — $ —
— 10,00( $ 4.7¢ 07/30/1¢ — $ =
Steven M. Yasbe — — $ — — — $ —

(1) All option awards granted prior to July 200twannually from the grant date in five equal itistants of 20%. All option awards
granted from July 2007 forward, vest annually fribva grant date in four equal installments of 25% o@tion grants have a term of ten
years.

(2) Allrestricted share awards granted prior tly 2007 vest annually from the grant date in figeia 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 ohteation, and in certain instances vested restlishare awards are subject to
repurchase within 12 months of terminati

(3) Amount based on December 31, 2008 closing pri2&5 per share of our common stock on the NASDAGh& Market.
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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 &waber 31, 2008.

Option Awards Stock Awards
Number of Shares Number of Share:
Value Realizec Value Realizec
Acquired on Acquired on
Exercise on Exercise Vesting on Vesting
Name #) [€3]€H) #(2) $)3)
Dirk Kuyper — $ — 172,50( $ 774,52
Peter C. Wulf — $ — — $ —
Ebun S. Garner, Es — $ — 5,35¢ $ 26,40
Stephen Lubische — $ — 8,56¢ $ 42,89
Mitsuo Asai — $ — — $ —
Steven M. Yasbe 2,31(4) $  15,06¢ — $ —

(1) The value realized on exercise representsiffesehce between the market value of the opticares on the exercise date and the option
exercise price multiplied by the number of shagiaed upon exercis

(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 installriseof 25% with the exception of
Mr. Kuyper’s restricted share award which vestsrguly 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

(3) The value realized on vesting is calculatedritiplying the number of shares that vested orafiyglicable vesting date by the closing
price of our common stock on the NASDAQ Global Mgtr&an the applicable vesting da

(4) This number represents the number of shareaingmg after Mr. Yasbek’s sale to cover the exergisce and the shares Mr. Yasbek
forfeited to cover his tax obligatio

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

Nonqualified Deferred Compensation
We do not have any non-qualified defined contrifmufplans 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 Idetiow.

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
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date, and a “gross up” related to any taxes indumeonnection with such COBRA payments. In thergthat Mr. Kuyper’s employment is
terminated due to either his death or disabilitg,ave required to pay Mr. Kuyper (or his estatdhascase may be) an amount equal to
Mr. Kuyper’s target bonus for the fiscal year inigthsuch termination occurred (with such amountnated based on the date of terminati
In addition, in the event of termination due tottlear disability, any unvested stock options arsdrieted stock awards held by Mr. Kuyper
shall become fully vested and not subject to feufei or repurchase.

In the event that Mr. Lubischer is terminated withcause, he is entitled to receive as severano@easation his base salary for a
period of at least three, but not more than 12 mmntith such period being determined by us basealo desired length of the period of
noncompetition, a payment for any accrued but uhuseation days, and payment of, or reimbursen@nttie 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. During thize period, Mr. Lubischer shall be bound by dertebligations to not compete with
us.

In the event that Mr. Garner is terminated withcaiise, he is entitled to receive as severance awafen his base salary for a period
of nine months and a payment for any accrued busenh 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 withoutig@, he is entitled to receive as severance corapienshis base salary for a period of
12 months and a payment for any accrued but uneseastion days.

In the event that Mr. Wulff is terminated withowtuse, he is entitled to receive as severance caafien his base salary for a period of
nine months and a payment for any accrued but uheseation days, and payment of, or reimbursen@nttie continuation of his health a
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.

Pursuant to our restricted stock agreements aitt sfation agreements with our executive officenghie event of a change in control,
as defined in our Amended and Restated 2005 Emg]dyieector and Consultant Stock Plan, the vestingutstanding restricted stock grants
and stock option awards held by these executiviees will accelerate in connection with a changeantrol, without regard to whether the
Named Executive Officer terminates employment inrection with or following the change in contt

Generally, a “change in control” shall occur on tlage that: (i) any one person, entity or groupuaeg 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 considdgredwn more than 50% of the total fair
market value or total voting power of our capitaick, the acquisition of additional capital stogkthe same person, entity or group shall not
be deemed to be a change of control; (ii) a mgjafitmembers of the Board is replaced during arynbath period by directors whose
appointment or election is not endorsed by a migjofithe members of the Board prior to the datthefappointment or election; or (iii) any
one person, entity or group acquires (or has aeduduring the 12-month period ending on the datb@imost recent acquisition by such
person, entity or group) assets from us that hawéahgross fair market value at least equal &8 the total gross fair market value of al
the assets of us immediately prior to such acdaisitr acquisitions.
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Potential Pos-Employment Payments Table

The table below reflects amounts payable to the &thBExecutive Officers (i) assuming their employmeas terminated on

December 31, 2008 and (ii) assuming a change itralaccurred on December 31, 2008.

Termination by

the Company

Voluntary Involuntary— Without
Termination by For Cause Cause Prior

Termination Disability or to a Change Change of
Name Executive(l) (1) Death(2) in Control Control(3)
Dirk Kuyper $  43,28¢ $ 43,28¢ $1,489,78. $ 412,66((4) $1,114,73.
Peter C. Wulfi $ 8,011 $ 8,011 $ — $ 223,25(5) $ 0
Ebun S. Garner, Es $  15,49( $ 15,49( $ — $ 181,4046) $ 24,58¢
Stephen Lubische $  20,95¢ $ 20,95¢ $ — $ 287,66(7) $ 62,78¢
Mitsuo Asai $ 19,98t $ 19,98t $ 142,09 $ 284,18Y8) $ 0
(1) The only post-employment payments due to Nabextutive Officers voluntarily terminated or termafad for cause would be accrued

(2)

(3)

(4)
()
(6)
(7)
(8)

earnings and accrued but unused vacation throwgtetmination date. With the exception of Mr. Asaicrued vacation through
termination, whether voluntary or terminated fous® must be paid in accordance with California ldecrued but unused vacation
days for Mr. Asai is payable in accordance withdrigployment agreemet

If Mr. Kuyper is terminated for cause due taifeor disability, his annual pro-rated target koof1$375,000 would be payable to his
heirs, all unvested stock awards would immedidhdly vest and the company would waive its righdgépurchase any unvested stock
awards which totaled $1,114,734 based on the dagtivck price of $2.35 as of December 31, 200BIrIfAsai is terminated for cause
due to death, 50% of his then current salary wbelgayable to his heir

Represents the intrinsic value of the unvestedk option and restricted stock awards as of Bes 31, 2008 that would have been
accelerated had a change in control occurred drdttia, calculated by multiplying the number of ertging unvested shares by the
closing price of our stock on December 31, 20083%der share) and, in the case of stock optities, subtracting the applicable opt
exercise price. All amounts included representiteeleration value for restricted stock awardsr&@laee no amounts for unvested st
options as the exercise prices are greater thacldbang price of our stock on December 31, 20080oADecember 31, 2008,

Mr. Kuyper had 474,374 unvested restricted stocirde; Mr. Garner had 10,467 unvested restrictezkstovards and Mr. Lubischer
had 26,730 unvested restricted stock awe

Mr. Kuyper’'s post-employment compensation woeddsist of (a) 12 months salary totaling $375,08@able monthly, (b) healthcare
related benefits of $17,933 and (c) tax gross uplsealthcare related benefits of $19,7

Mr. Wulff’'s post-employment compensation woulghsist of (a) nine months salary totaling $195,@bphealthcare related benefits of
$13,457 and (c) tax gross ups on healthcare relmrdfits of $14,80:

Mr. Garner’s posemployment compensation would consist of (a) nimatims salary totaling $172,500, (b) healthcareedldenefits o
$4,241 and (c) tax gross ups on healthcare relsadfits of $4,664

Mr. Lubischer’s post-employment compensationulda@onsist of (a) 12 months salary totaling $280,db) healthcare related benefits
of $17,933 and (c) tax gross ups on healthcaréectlzenefits of $19,72

Mr. Asai's pos-employment compensation would consist of 12 mos#tary totaling $284,18!
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Actual Pos-Employment Payments

Mr. Yasbek voluntarily terminated his employmentay 2008. In connection with his termination hesvpaid a lump sum of $19,689,
which consisted of accrued vacation through himieation date of $4,689 and a separation payme#15§000.

Director Compensation
The following table shows the total compensatiomed or paid during the fiscal year ended Decer8theR008 to each of our directc

Fees Earned o Stock Option All Other
Awards(2) Awards(2) Compensation

Name Paid in Cash (3) (4)(5) 6) Total
Mortimer Berkowitz I11(1) $ — $ — $ — $ — $ —
John H. Foster(1 $ — $ — $ — $ — $ —
James R. Glyn $  29,00( $ — $ 13,561 $ — $ 42,567
Rohit M. Desa $ 22,00( $ — $ 13,95 $ — $ 35,95
Stephen H. Hochschuler, M.| $ — $ 48,38¢ $103,14¢ $ 258,30! $409,84:
Siri S. Marshal $  14,00( $ — $ 2,32¢ $ — $ 16,32¢
R. lan Molsor $ 23,00( $144,35: $ 6,63¢ $ — $173,98'
Stephen E. "Nell $  35,00( $144,35: $ 6,63¢ $ — $185,98°

$ 10,00( $ — $ 12,97: $ — $ 22,97

Richard Ravitct

(1) Mr. Foster and Mr. Berkowitz were not paid atisector fees during 2008 nor did they have anglstwards or options outstanding as
of December 31, 200:

(2) Reflects the dollar amount that we recognizethe fiscal year ended December 31, 2008 for Girmistatement reporting purposes
under SFAS 123(R) with respect to stock and opdiwards granted to our directors in and prior tofideal year ended December 31,
2008. The amounts in the table do not include egémfor forfeitures related to sen-based vesting condition

(3) As of December 31, 2008, the following direstaamed in the table above had outstanding stoekdsaor the following number of
shares: Dr. Hochschuler, 28,873 shares; Mr. Mol2&r§55 shares; and Mr.Neil, 21,655 share:

(4) As of December 31, 2008, the following direstaamed in the table above had outstanding stotdnspto purchase the following
number of shares: Mr. Glynn, 22,500 shares; Mr.a&®,500 shares; Dr. Hochschuler, 200,000 shiesMarshall, 15,000 shares;
Mr. Molson, 15,000 shares; Mr.Neil, 15,000 shares; and Mr. Ravitch, 22,500 shi

(5) The grant date fair value of the option awasdsied in 2008 to the directors named in the tabte/e were as follows: Mr. Glynn,
$18,845; Mr. Desai, $55,874; Ms. Marshall, $37,448,; Molson, $18,845; Mr. ’ Neil, $18,845; and Mr. Ravitch, $18,8¢

(6) All other compensation consists of consulting feaisl to Dr. Hochschule

As of April 25, 2007, the Board approved the follogrcompensation program for our independent dirsah which (i) upon election
the Board, each independent director (excludingsvedolson and O’Neil) shall be granted nonquadifoptions to purchase 15,000 shares
of our common stock; (ii) on the first business @@iowing the annual meeting each year, each ieddpnt 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 directal@eling Messrs. Molson and O’Neil) shall receiveash payment of $10,000; (iv) each
independent director (including Messrs. Molson @nideil) shall receive a cash payment of $2,000rpeeting for attendance in person at
Board meetings (and committee meetings); (vi) eéadbpendent director (including Messrs. Molson @eil) shall receive a cash
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payment of $1,000 per meeting for attendance eplelnic Board meetings (and committee meetings)@r) each independent director
(including Messrs. Molson and Reil) shall receive an annual $10,000 cash payriwergerving as Chairman of a Board committee (pted
that such person was in attendance as Chairmaat feast twathirds of the meetings of such committee). The matified options vest over
three-year period, and become vested immediatelp apchange in control or a sale of substantidllgfaour assets. Each of our directors is
reimbursed for expenses incurred in connection afitbndance at the meetings of our Board and cdewsiof the Board.

In October 2008, Ms. Marshall received a non-gieadiftock option grant of 15,000 shares of our comistock at an exercise price of
$4.49 per share upon her appointment to our Bddre.option vests annually over a three-year pebiedpmes vested immediately upon a
change in control or a sale of substantially albof assets and expires in ten years.

In July 2008, Messrs. Glynn, Desai, Ravitch, Molsod O’Neil each received a non-qualified stockapgrant of 7,500 shares of our
common stock at an exercise of $4.78 per sharerasderation for their service on our Board. Thé@ys vest over a three-year period, and
become vested immediately upon a change in contralsale of substantially all of our assets argrexn ten years.

In January 2008, Mr. Desai received a non-qualiimdtk option grant of 15,000 shares of our comstonk at an exercise price of
$5.11 per share upon his appointment to our Bddrd.option vests annually over a three-year pebedpmes vested immediately upon a
change in control or a sale of substantially albof assets and expires in ten years.

Equity Compensation Plan Information

The following table provides certain aggregate rinfation with respect to all of our equity compeirmaplans in effect as of
December 31, 2008:

Number of Securities

Remaining Available

Number of Securities Weighted Average
for Future Issuance
to be Issued Upon Exercise Price of Under Equity
Exercise of Outstanding Compensation Plan
Outstanding Options, Options, (excluding securities
Warrants and reflected in the first
Plan Category Warrants and Rights Rights column)
Equity compensation plans approved |
security holders(1 2,747,31(2) $ 3.82 2,112,88
Equity compensation plans not approved
by Security holder — — —
Total 2,747,31(2) $ 3.82 2,112,88;

(1) This plan consists of olAmended and Restated 2005 Employee, Director am$@tant Stock Plar
(2) Excludes 882,053 shares of restricted stock awasted and unvested as of December 31, 2
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COMPENSATION COMMITTEE REPORT

The compensation committee of the Board has revdeamel discussed the Compensation Discussion aniggseor CD&A, required
by Iltem 402(b) of Regulation S-K, which appear®gelsere in this proxy statement, with our managentgded on this review and
discussion, the compensation committee has recouhegketo the Board that the CD&A be included in ongxqy statement and incorporated
by reference into our Annual Report on Form 10-Ktfe fiscal year ended December 31, 2008.

MEMBERS OF THE COMPENSATION COMMITTEE:

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

REPORT OF AUDIT COMMITTEE FOR THE YEAR ENDED DECEMB ER 31, 2008

The Audit Committee of the Board, which consist8rely of directors who meet the independence aquéBence requirements of the
rules promulgated by the Securities and Exchangerfiission and the NASDAQ Stock Market has furnistiedfollowing report:

The Audit Committee assists the Board in overseairdymonitoring the integrity of our financial repiog process, compliance with
legal and regulatory requirements and the quafiipternal and external audit processes. This cdtaris 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 i@sgible for overseeing our overall
financial reporting process, and for the appointmemmpensation, retention, and oversight of thekvad Ernst & Young LLP. In fulfilling its
responsibilities for the financial statements fscél year ended December 31, 2008, the Audit Cdateeniook the following actions:

. Reviewed and discussed the audited financial st&sor the fiscal year ended December 31, 2088 nvanagement and
Ernst & Young LLP, our independent auditc

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

. Received written disclosures and the letter fromsE& Young LLP regarding its independence as meguiby PCAOB Ethics and
Independence Rule 3256, “Communication with Auditr@nittee Concerning Independence.” The Audit Conaaifurther
discussed with Ernst & Young LLP their independeridee Audit Committee also considered the statyseofling litigation,
taxation matters and other areas of oversightinglab the financial reporting and audit process the committee determined
appropriate

Based on the Audit Committee’s review of the autifieancial statements and discussions with managéand Ernst & Young LLP,
the Audit Committee recommended to the Board tmaudited financial statements be included infourual Report on Form 10-K for the
fiscal year ended December 31, 2008 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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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Our records reflect that all reports which wereuiegf to be filed pursuant to Section 16(a) ofEHxehange Act were filed on a timely
basis, except that initial reports of ownershiprev@ed late by the Company on behalf of each sf Marshall and Messrs. Wulff, Desai,
Asai and Timm, and reports reflecting a changeeindficial ownership were filed late by the Companybehalf of each of the following:
Ms. Marshall and each of Messrs. Kuyper, Stott,ikcler, Ravitch, Wulff, O’Neil, Molson, Desai, Timrsai, Glynn, Ravitch, Garner and
Berkowitz.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Financial Advisory Service, Rental and Other Paymets and Agreements

Our Board has agreed to reimburse Foster Manage@wmnpany, which is owned by Mr. Foster, $4,000fpght hour for the use of its
aircraft when Mr. Foster or Mr. Berkowitz travets our business purposes. Based upon a compaditizdysis of comparable leased aircraft,
our Board determined that this hourly reimbursennat# is at or below market rates for the chartesirailar aircraft. We reimbursed Foster
Management Company approximately $0.1 million fexél in 2008.

In 2005, we and Alphatec Spine entered into aneageat with Dr. Stephen H. Hochschuler, who beconeeds our directors in Octob
2006, pursuant to which Dr. Hochschuler agreecteesas the Chairman of our Scientific Advisory Bb@ursuant to the agreement we pay
Dr. Hochschuler for attending Scientific Advisorp&d meetings and he received equity compensatioarninection with the agreement. In
October 2006, we and Alphatec Spine entered iif@orssulting Agreement with Dr. Hochschuler. Pursuarthe 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 qualiflarsuant to the agreement, Dr. Hochschuler isimed| to provide advisory services to us
related to the spinal implant industry and our aesle and development strategies. The agreemerat thase-year term. In return for such
advisory services, we are obligated to pay Dr. lobhler cash and equity compensation. In 2008,aictgn aggregate of $0.3 million to
Dr. Hochschuler pursuant to these agreements.

Related Party Transaction Policies

Our officers, directors and affiliates will be réiqd to obtain Audit Committee approval for any posed related party transactions. In
addition, our code of conduct requires that eaobctidr, officer and employee must do everythinghshe reasonably can to avoid conflicts
of interest or the appearance of conflicts of ies&rThe code of conduct states that a confliottefest exists when an individual's private
interest interferes in any way with our interestd aets forth a list of broad categories of theesypf transactions that must be reported to our
compliance officer. Under the code of conduct, egerve the right to determine when an actual arpiatl conflict of interest exists and then
to take any action we deem appropriate to preventonflict of interest from occurring.
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PROPOSALS TO BE VOTED UPON BY STOCKHOLDERS
ELECTION OF DIRECTORS
(Notice Item 1)

On May 8, 2009, the Board of Directors nominatedtiioer Berkowitz 11, John H. Foster, R. lan Mols@tephen E. O’Neil, Stephen
H. Hochschuler, M.D., James R. Glynn, Richard RdwiRohit M. Desai, Dirk Kuyper and Siri S. MardHal election at the Annual Meetir
If they are elected, they will serve on our Boafdwectors for a term of one year until the nemhaal meeting of stockholders and until their
respective successors have been duly elected atifiep or until their earlier death or resignatio

Unless authority to vote for any of these nomineeasithheld, the shares represented by the enclosed will be voted=OR the
election as directors of Mortimer Berkowitz Ill,hiloH. Foster, R. lan Molson, Stephen E. O’Neil ptn H. Hochschuler, M.D., James R.
Glynn, Richard Ravitch, Rohit M. Desai, Dirk Kuypand Siri S. Marshall. In the event that either imea becomes unable or unwilling to
serve, the shares represented by the enclosed withoe voted for the election of such other perss the Board of Directors may
recommend in his/her place. We have no reasonli@veghat any nominee will be unable or unwillitogserve as a director.

A plurality of the shares voted affirmatively orgaively at the Annual Meeting is required to eleath nominee as a director.

The board of directors recommends the election of Brtimer Berkowitz 1ll, John H. Foster, R. lan Molson, Stephen E. O'Neil,
Stephen H. Hochschuler, M.D., James R. Glynn, Ricld Ravitch, Rohit M. Desai, Dirk Kuyper and Siri S. Marshall as directors, and
proxies solicited by the board of directors will bevoted in favor thereof unless a stockholder has dicated otherwise on the proxy.
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INDEPENDENT PUBLIC ACCOUNTANTS
(Notice Item 2)

The Audit Committee has appointed Ernst & Young Lid@lependent public accountants, to audit oumfaied statements for the fiscal
year ending December 31, 2009. The Board of Diregtooposes that the stockholders ratify this appoént. Ernst & Young LLP audite
our financial statements for the fiscal year enBedember 31, 2008. We expect that representativiEmst & Young LLP will be present at
the Annual Meeting, will be able to make a statenifethey so desire, and will be available to resgpdo appropriate questions.

The following table presents fees for professi@nalit services rendered by Ernst & Young LLP fa #udit of the Company’s annual
financial statements for the years ended Decembe2®8, and December 31, 2007, and fees for grgices rendered by Ernst & Young
LLP during those periods.

Fiscal Year Fiscal Year
2008 2007
Audit fees(1) $ 955,57 $958,94°
Audit related fees(2 27,74 41,03:
Tax fees(3 25,00( —
Total $1,008,31.  $999,97¢

(1) Audit Fees represent professional servicesigealvin connection with the audit of our financ#htements, review of our quarterly
financial statements, and audit services in conmeetith other regulatory filings. The 2007 feeslirde $88,409 in connection with our
secondary offering completed in September 2!

(2) Audit Related Fees consist of fees for servicesigeal in the indicated year for assurance andedlaérvices that are reasonably rel
to the performance of the audit or review of finahstatements, but not listed“ Audit Fee<”

(3) Tax Fees represent professional services providedninection with Section 382 tax compliar

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

Consistent with Securities and Exchange Commissipalicies regarding auditor independence, the 0dimmittee has responsibility
for appointing, setting compensation and oversetiagvork of the independent auditor. In recognitid this responsibility, the Audit
Committee has established a policy to pre-apprthaudit and permissible non-audit services proditg 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 revi@financial statements, as well as work that galheonly the independent
auditor can reasonably be expected to provideudtiey comfort letters, statutory audits, and atsesvices and consultation regarding
financial accounting and/or reporting standards.

2. Audit-Relatedservices are for assurance and related servicearé#raditionally performed by the independerditau, including due
diligence related to mergers and acquisitions, eyg# benefit plan audits, and special proceduigsnes] to meet certain regulatory
requirements.
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3. Tax services include all services performed by the predelent auditor’s tax personnel except those sesdpecifically related to the
audit of the financial statements, and includes faghe areas of tax compliance, tax planning,tardadvice.

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

Prior to engagement, the Audit Committee pre-apgsdtese services by category of service. Thedieebudgeted and the Audit
Committee requires the independent auditor and geanant to report actual fees versus the budgetdiesilly throughout the year by
category of service. During the year, circumstamayg arise when it may become necessary to engagadependent auditor for additional
services not contemplated in the original pre-applrdn those instances, the Audit Committee rezpigpecific pre-approval before engaging
the independent auditor. The Audit Committee mdgghete pre-approval authority to one or more ofritsnbers. The member to whom such
authority is delegated must report, for informagibpurposes only, any pre-approval decisions tcAtigit Committee at its next scheduled
meeting.

In the event the stockholders do not ratify thecpiment of Ernst & Young LLP as our independertluaccountants, the Audit
Committee will reconsider its appointment.

The affirmative vote of a majority of the votes tcaffirmatively or negatively for this proposaltae Annual Meeting is required to raf
the appointment of the independent public accoustan

The board of directors recommends a vote to ratifghe appointment of Ernst & Young LLP as independentpublic accountants,
and proxies solicited by the board of directors wilbe voted in favor of such ratification unless atsckholder indicates otherwise on the

proxy.
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CODE OF CONDUCT AND ETHICS

We have adopted a code of conduct that applielb &6 @ur employees, including our Chief Executi®icer and Chief Financial
Officer. The text of the code of conduct is postedour website atmww.alphatecspine.com and is available to stockholders without charge,
upon request, in writing to our General Counsel 8adretary, Ebun S. Garner, Esq., c/o Alphatecidg#l Inc., at 5818 El Camino Real,
Carlsbad, CA 92008. 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.

OTHER MATTERS

The Board of Directors knows of no other businéss will be presented to the Annual Meeting. If alyer business is properly brou
before the Annual Meeting, proxies in the encldeech will be voted in accordance with the judgmehthe persons voting the proxies.

STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTORS

To be considered for inclusion in the proxy statetmelating to our 201@ nnual meeting of stockholders, stockholder proposalst b
received no later than January 8, 2010, which &sd&¥s prior to the date that is one year fromyher’s mailing date of May 8, 2009. To be
considered for presentation at the annual meefistpakholders to be held in 2010, stockholder pegbs must be received no later than
March 24, 2010 or earlier than February 22, 2010p®&sals received after that date will not be vatedt the annual meeting. If a proposal is
timely received, the proxies that management gslfor the meeting may still exercise discretionasying authority on the proposal under
circumstances consistent with the proxy rules efSEC. All stockholder proposals should be markedHe attention of Secretary, Alphatec
Holdings, Inc., 5818 EI Camino Real, Carlshad, CAGB.

Carlsbad, CA
May 8, 2009

Our Annual Report on Form 10-K for the fiscal yearended December 31, 2008, (other than exhibits theog filed with the SEC,
which provides additional information about us, isavailable on the Internet atwww.alphatecspine.corand is available in paper form tc
beneficial owners of our common stock without charg upon written request to Peter C. Wulff, Chief Firancial Officer, Vice President
and Treasurer, Alphatec Holdings, Inc., 5818 El Canmo Real, Carlsbad, CA 92008.

33



Table of Contents

APPENDIX A

APPENDIX A

ALPHATEC HOLDINGS, INC.
5818 EL CAMINO REAL
CARLSBAD, CA 92008

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 9, 2009

The undersigned, revoking any previous proxiegirgdo these shares, hereby acknowledges recktbpedNotice and Proxy Stateme
dated May 8, 2009, in connection with the annuagting to be held at the offices of HealthpointCalpitartners, LP, which are located at 505
Park Avenue, 12th Floor, New York, NY 10022, at®@m., Eastern Standard Time, on Tuesday, Jup@(®, and hereby appoints Ebun S.
Garner, Esqg. (with full power to act alone), asdtterney and proxy of the undersigned, with powefesubstitution, to vote all shares of the
Common Stock of Alphatec Holdings, Inc. registeirethe name provided herein, which the undersigaehtitied to vote at the 2009 Anni
Meeting of Stockholders, and at any adjournmerdgethf, with all the powers the undersigned wouldehifpersonally present. Without
limiting the general authorization hereby givendgaoxy is instructed to vote or act as followstha proposals set forth in this Proxy.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINITHE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF THIS PROXY IS SIGNED AND RETURNED MHOUT SPECIFIC DIRECTION, THIS PROXY WILL BE VOTED
FORPROPOSALS 1 AND 2.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1 AND 2.

PROPOSAL 1  Election of the following nominees as directorghted Company to serve until the next annual meedfrejockholders and
until their respective successors have been electédjualified, or until their earlier death, remtjon or removal

Nominees: John H. Foster, Mortimer Berkowitz Ill,IBn Molson, Stephen E.'Neil, Stephen H. Hochschuler, M.D.,
James R. Glynn, Richard Ravitch, Rohit M. DesarkBuyper and Siri S. Marshall.

O FOR ALL NOMINEES
O WITHHELD FOR ALL NOMINEES
O FOR ALL NOMINEES, except vote withheld fromthe following nominee(s) (please list below):

PROPOSAL 2  Ratification of the selection of Ernst & Young, L8 serve as the Company’s independent registmiblic accounting
firm for the fiscal year ending December 31, 2(

FOR[ ] AGAINST[ ] ABSTAIN[ ]
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In their discretion, the proxies are authorizegtdte upon such other matters as may properly cafardthe meeting or any
adjournments thereof. If you wish to vote in aceorce with the recommendations of the board of threcjust sign below. You need not
mark any boxes.

Please sign below. When signing as attorney onasxacutor, administrator, trustee or guardiamaggegive full title as such. If a
corporation, please sign in full corporate namabyuthorized official. If a partnership, pleaggmsgn partnership name by authorized person.

Date:

Signature

KINDLY SIGN, DATE AND RETURN THIS PROXY PROMPTLY UBG THE ENCLOSED ENVELOPE IF YOU ARE NOT
PLANNING TO ATTEND THE ANNUAL MEETING. IF YOU DO ATTEND AND WISH TO VOTE PERSONALLY, YOU MAY
REVOKE YOUR PROXY AT ANY TIME BEFORE IT IS EXERCISE

A-2



