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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
INTEGRA LIFESCIENCES HOLDINGS CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
AND COMPREHENSIVE INCOME / (LOSS)
(UNAUDITED)
(In thousands, except per share amounts)
Three Months Ended
September 30,

Total revenue, net

Nine Months Ended September 30,

2020

2019

2020

$ 370,232

$ 379,095

$ 983,221

2019

134,811

142,636

373,765

415,219

19,460

19,003

55,202

54,957

—

59,889

—

59,889

$

1,122,430

Costs and expenses:
Cost of goods sold
Research and development
In-process research and development
Selling, general and administrative

150,076

173,098

432,136

513,345

Intangible asset amortization

8,343

5,056

23,393

21,340

Total costs and expenses

312,690

399,682

884,496

1,064,750
57,680

Operating income (loss)

57,542

(20,587)

98,725

Interest income

2,273

2,913

7,124

8,051

Interest expense

(20,796)

(13,962)

(54,230)

(40,495)

Other income, net
Income (loss) before income taxes
Provision (benefit) for income taxes

2,492

4,127

2,985

8,461

41,511

(27,509)

54,604

33,697

9,174

101

13,456

(1,185)

$

32,337

$

(27,610)

$

41,148

$

34,882

Basic

$

0.38

$

(0.32)

$

0.49

$

0.41

Diluted

$

0.38

$

(0.32)

$

0.48

$

0.40

Net income (loss)
Net income (loss) per share

Weighted average common shares outstanding (See Note 14):
Basic

84,325

85,688

84,745

85,536

Diluted

84,752

85,688

85,303

86,581

$

Comprehensive income (loss) (See Note 15)

43,548

$

(46,521)

$

25,637

$

The accompanying unaudited notes are an integral part of these condensed consolidated financial statements.
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INTEGRA LIFESCIENCES HOLDINGS CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)
(In thousands, except per share amounts)
September 30, 2020

December 31, 2019

ASSETS
Current assets:
Cash and cash equivalents

$

396,279

$

198,911

Trade accounts receivable, net of allowances of $6,727 and $4,303

218,184

275,296

Inventories, net

307,839

316,054

Assets held for sale

159,977

—

69,817

67,907

Prepaid expenses and other current assets

1,152,096

858,168

Property, plant and equipment, net

Total current assets

294,439

337,404

Right of use asset - operating leases

84,916

94,530

Intangible assets, net

973,685

1,031,591

Goodwill

919,556

954,280

8,150

12,623

Deferred tax assets, net
Other assets

20,679

Total assets

14,644

$

3,453,521

$

3,303,240

$

22,500

$

45,000

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current portion of borrowings under senior credit facility
Current portion of lease liability - operating leases

12,518

12,253

Accounts payable, trade

50,254

113,090

Contract liabilities

4,875

4,772

Accrued compensation

71,712

79,385

Liabilities held for sale

12,349

—

Accrued expenses and other current liabilities

80,938

76,809

255,146

331,309

Long-term borrowings under senior credit facility

Total current liabilities

944,102

1,198,561

Long-term borrowings under securitization facility

92,300

104,500

Long-term convertible securities

469,898

—

Lease liability - operating leases

88,778

97,504

Deferred tax liabilities

27,780

36,553

Other liabilities

177,530

118,077

Total liabilities

2,055,534

1,886,504

—

—

Stockholders’ equity:
Preferred stock; no par value; 15,000 authorized shares; none outstanding
Common stock; $0.01 par value; 240,000 authorized shares; 89,191 and 88,735 issued at September 30, 2020
and December 31, 2019, respectively
Additional paid-in capital
Treasury stock, at cost; 4,915 shares and 2,865 shares at September 30, 2020 and December 31, 2019,
respectively
Accumulated other comprehensive loss
Retained earnings
Total stockholders’ equity
$

Total liabilities and stockholders’ equity

892

887

1,284,711

1,213,620

(235,224)

(119,943)

(91,913)

(76,402)

439,521

398,574

1,397,987

1,416,736

3,453,521

The accompanying unaudited notes are an integral part of these condensed consolidated financial statements.
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3,303,240
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INTEGRA LIFESCIENCES HOLDINGS CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(In thousands)
Nine Months Ended September 30,
2020

2019

OPERATING ACTIVITIES:
Net income

$

41,148

$

34,882

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Non-cash in-process research and development expense
Non-cash impairment charges

89,853

81,584

—

59,889

—

Income tax expense (benefit)
Share-based compensation
Amortization of debt issuance costs and expenses associated with debt refinancing
Non-cash lease expense
Accretion of bond issuance discount
Loss on disposal of property and equipment
Change in fair value of contingent consideration and others

5,764

4,784

(10,536)

14,333

15,744

10,499

4,084

2,172

3,473

11,075

—

559

844

(45)

10

Changes in assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Other non-current assets

57,863

(17,519)

(45,531)

(30,553)

(865)

(8,162)

10,868

Accounts payable, accrued expenses and other current liabilities

6,650

(67,178)

Contract liabilities
Other non-current liabilities

366

(548)

(1,395)

(5,417)

(2,876)

Net cash provided by operating activities

123,570

142,249

INVESTING ACTIVITIES:
Purchases of property and equipment

(30,463)

(47,343)

Acquired in-process research and development milestone
(5,000)
Proceeds from note receivable

—

—

Proceeds from sale of property and equipment

752

3,311

36

Cash (paid) provided for business acquisitions, net of cash acquired

—

(30,509)

Acquired in-process research and development

—

(64,995)

Net cash used in investing activities

(32,152)

FINANCING ACTIVITIES:
Proceeds from borrowings of long-term indebtedness

(142,059)

151,300

215,800

Payments on debt

(441,000)

(143,250)

Purchase of option hedge on convertible notes

(104,248)

—

575,000

—

44,563

—

(24,347)

—

Proceeds from convertible notes issuance
Proceeds from sale of stock purchase warrants
Payment of debt issuance costs
Purchases of treasury stock

(100,000)

Proceeds from exercised stock options

—

3,821

Cash taxes paid in net equity settlement

6,948

(4,686)

Net cash provided by financing activities

100,403

Effect of exchange rate changes on cash and cash equivalents
Net increase in cash and cash equivalents

197,368

(6,272)
73,226

5,547

Cash and cash equivalents at beginning of period

(4,273)
69,143

198,911

Cash and cash equivalents at end of period

$

396,279

The accompanying unaudited notes are an integral part of these condensed consolidated financial statements.
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138,838
$

207,981
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INTEGRA LIFESCIENCES HOLDINGS CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDER'S EQUITY
(UNAUDITED)
(In thousands, except per share amounts)
Nine Months Ended September 30, 2020
Common Stock
Shares

Treasury Stock

Amount

Shares

Additional PaidIn Capital

Amount

Accumulated Other
Comprehensive Loss

Retained
Earnings

Total Equity

(In thousands)

Balance, January 1, 2020

88,735

$

887

(2,865)

$

(119,943)

$

1,213,620

Net income

—

—

—

—

—

Other comprehensive loss, net of tax

—

—

—

—

—

Issuance of common stock through employee stock
purchase plan
Issuance of common stock for vesting of share based
awards, net of shares withheld for taxes

13

—

—

—

694

357

2

10

476

—

—

—

Share-based compensation

$

(76,402)
—
(28,187)

$ 398,574
9,180

—

(3,217)

—

—

(2,739)

3,781

—

—

3,781

—

34,906
(92,368)

—

(135)

(7,632)

42,538

—

Accelerated shares repurchased

—

—

(1,304)

(75,407)

(16,961)

—

—

Adoption of Update No. 2016-13

—

—

—

(200)

Balance, March 31, 2020

89,105

$

889

(4,294)

$

(202,506)

—
$

(28,187)

—

—

—

1,416,736
9,180

—

Share repurchase and equity component of the
convertible note issuance, net

—

$

1,240,455

$

(104,589)

$ 407,553

694

(200)
$

1,341,802

Net loss

—

—

—

—

—

—

Other comprehensive income, net of tax

—

—

—

—

—

1,464

—

1,464

Issuance of common stock for vesting of share based
awards, net of shares withheld for taxes

84

3

—

(35)

1,282

—

—

1,250

Share-based compensation

—

—

—

4,948

—

—

4,948

Accelerated shares repurchased

—

—

(621)

32,685

—

—

—

892

(4,915)

Balance, June 30, 2020

89,189

$

—
(32,685)
$

(235,226)

$

1,279,370

$

(103,125)

(369)

$ 407,184

(369)

$

1,349,095

Net income

—

—

—

—

—

—

32,337

32,337

Other comprehensive income, net of tax

—

—

—

—

—

11,212

—

11,212

2

—

—

2

(69)

—

—

Issuance of common stock for vesting of share based
awards, net of shares withheld for taxes
Share-based compensation
Balance, September 30, 2020

—
89,191

—
$

892

—
(4,915)

7

—
$

(235,224)

5,410
$

1,284,711

—
$

(91,913)

(67)

—
$ 439,521

5,410
$

1,397,987
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Nine Months Ended September 30, 2019
Common Stock
Shares

Treasury Stock

Amount

Shares

Additional PaidIn Capital

Amount

Accumulated Other
Comprehensive Loss

Retained
Earnings

Total Equity

(In thousands)

Balance, January 1, 2019

88,044

$

880

(2,881)

$

(120,615)

$

1,192,601

Net income

—

—

—

—

—

Other comprehensive loss, net of tax

—

—

—

—

—

Issuance of common stock through employee stock
purchase plan
Issuance of common stock for vesting of share based
awards, net of shares withheld for taxes

17

—

—

—

716

243

2

12

506

—

—

—

—

Share-based compensation
Balance, March 31, 2019

88,304

$

882

(2,869)

$

(120,109)

$

$

(45,443)

$ 348,373

—

$

32,756

(11,236)

1,375,796
32,756

—

(11,236)

—

—

(5,629)

—

—

(5,121)

4,119

—

—

4,119

1,191,807

$

(56,679)

$ 381,129

716

$

1,397,030

Net income

—

—

—

—

—

Other comprehensive loss, net of tax

—

—

—

—

—

Issuance of common stock for vesting of share based
awards, net of shares withheld for taxes

47

1

—

2

405

—

—

408

Share-based compensation

—

—

—

—

5,798

—

—

5,798

Balance, June 30, 2019

88,351

$

883

(2,869)

$

(120,107)

$

1,198,010

Net loss

—

—

—

—

—

Other comprehensive loss, net of tax
Issuance of common stock for vesting of share based
awards, net of shares withheld for taxes

—

—

—

—

—

338

3

—

6

4,665

—

—

—

—

5,874

Share-based compensation
Balance, September 30, 2019

88,689

$

886

(2,869)

$

(120,101)

$

1,208,549

—

29,736

(12,021)

$

(68,700)

$ 410,865

—

$

1,420,951
(27,610)

—

(18,915)

—

—

4,674

—

—

(87,615)

$ 383,255

The accompanying unaudited notes are an integral part of these condensed consolidated financial statements.
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(12,021)

(27,610)

(18,915)

$

29,736

—

5,874
$

1,384,974
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INTEGRA LIFESCIENCES HOLDINGS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
1. BASIS OF PRESENTATION
General
The terms “we,” “our,” “us,” “Company” and “Integra” refer to Integra LifeSciences Holdings Corporation, a Delaware corporation, and its subsidiaries
unless the context suggests otherwise.
In the opinion of management, the September 30, 2020 unaudited condensed consolidated financial statements contain all adjustments (consisting only of
normal recurring adjustments) necessary for a fair statement of the financial position, statement of changes in shareholder's equity, results of operations and
cash flows of the Company. Certain information and footnote disclosures normally included in financial statements prepared in accordance with generally
accepted accounting principles have been condensed or omitted in accordance with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. These
unaudited condensed consolidated financial statements should be read in conjunction with the Company’s consolidated financial statements for the year
ended December 31, 2019 included in the Company’s Annual Report on Form 10-K. The December 31, 2019 consolidated balance sheet was derived from
audited financial statements, but does not include all disclosures required by accounting principles generally accepted in the United States. Operating
results for the three and nine month period ended September 30, 2020 are not necessarily indicative of the results to be expected for the entire year.
The preparation of consolidated financial statements is in conformity with generally accepted accounting principles in the United States ("GAAP") which
requires management to make estimates and assumptions that affect the reported amount of assets and liabilities, the disclosure of contingent liabilities, and
the reported amounts of revenues and expenses. Significant estimates affecting amounts reported or disclosed in the consolidated financial statements
include allowances for doubtful accounts receivable and sales returns and allowances, net realizable value of inventories, valuation of intangible assets
including amortization periods for acquired intangible assets, discount rates and estimated projected cash flows used to value and test impairments of longlived assets and goodwill, estimates of projected cash flows and depreciation and amortization periods for long-lived assets, computation of taxes, valuation
allowances recorded against deferred tax assets, the valuation of stock-based compensation, valuation of derivative instruments, valuation of the equity
component of convertible debt instruments, valuation of contingent liabilities, the fair value of debt instruments and loss contingencies. These estimates are
based on historical experience and on various other assumptions that are believed to be reasonable under the current circumstances. Actual results could
differ from these estimates. The novel coronavirus (“COVID-19”) pandemic and the resulting adverse impacts to global economic conditions, as well as
our operations, may impact future estimates including, but not limited to, inventory valuations, fair value measurements, goodwill and long-lived asset
impairments, the effectiveness of the Company’s hedging instruments, deferred tax valuation allowances, and allowances for doubtful accounts receivable.
Risks and Uncertainties
The Company is subject to risks and uncertainties as a result of the COVID-19 pandemic. The extent of the impact of the COVID-19 pandemic on the
Company's business is highly uncertain and difficult to predict, as the responses to the pandemic and information is rapidly evolving. From late March, the
Company's customers diverted resources to treat COVID-19 patients and deferred or canceled elective or non-emergent surgical procedures, all of which
impacted hospitals' abilities to meet their obligations, including to the Company. Beginning in May 2020 and through the end of the third quarter of 2020,
procedural volumes relevant to the Company’s products steadily increased and, in some geographic areas, began to approach normalized levels. However,
on-going uncertainty persists about the continuing sustainability of those procedural volumes as virus outbreaks constrain healthcare networks.
Furthermore, capital markets and economies worldwide have also been negatively impacted by the COVID-19 pandemic, and it is possible that it could
cause a local and/or global economic recession. Such economic disruption has had an adverse effect on the Company's business as customers curtailed and
reduced capital and overall spending. Policymakers around the globe have responded with fiscal policy actions to support the healthcare industry and the
economy as a whole. The magnitude and overall effectiveness of these actions remains uncertain. The severity of the impact of the COVID-19 pandemic on
the Company's business will depend on a number of factors, including, but not limited to, the duration and severity of the pandemic and the extent and
severity of the impact on the Company's customers, all of which are uncertain and cannot be predicted with certainty. The Company's future results of
operations and liquidity could be adversely impacted by delays in payments of outstanding receivable amounts beyond normal payment terms, supply chain
disruptions and uncertain demand, and the impact of any initiatives or programs that the Company may undertake to address financial and operations
challenges faced by its customers. The COVID-19 pandemic continues to cause a financial strain on healthcare systems which varies by location, and as a
result we do not expect the same level of spending in the fourth quarter that we experienced last year. Even after the COVID-19 pandemic and government
responses thereto have subsided, residual economic and other effects may have an impact on the demand for post-pandemic surgery levels that are difficult
to predict. If the downturn is more severe and prolonged than currently expected, the Company may need to take further steps to reduce costs.
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INTEGRA LIFESCIENCES HOLDINGS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)

Recently Issued Accounting Standards
In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments. The ASU is intended to improve financial reporting by requiring timelier recording of credit losses on loans and other financial instruments
held by financial institutions and other organizations. The ASU requires the measurement of all expected credit losses for financial assets including trade
receivables held at the reporting date based on historical experience, current conditions, and reasonable and supportable forecasts. Financial institutions and
other organizations will now use forward-looking information to better inform their credit loss estimates. The ASU is effective for fiscal years, and interim
periods within those fiscal years, beginning after December 15, 2019. The Company adopted this guidance on January 1, 2020 using a modified
retrospective transition method which requires a cumulative-effect adjustment to the opening balance of retained earnings to be recognized on the date of
adoption with no change to financial results reported in prior periods. The cumulative-effect adjustment recorded on January 1, 2020, is not material. The
adoption of this ASU did not have a significant impact on the Company's consolidated financial statements and related disclosures.
The Company's exposure to credit losses may increase if its customers are adversely affected by changes in healthcare laws, coverage, and reimbursement,
economic pressures or uncertainty associated with local or global economic recessions, disruption associated with the current COVID-19 pandemic, or
other customer-specific factors. Although the Company has historically not experienced significant credit losses, it is possible that there could be an
adverse impact as hospital's cash flows are impacted by their response to the COVID-19 pandemic.
In August 2018, the FASB issued ASU 2018-14, Compensation-Retirement Benefits-Defined Benefit Plans-General (Subtopic 715-20): Disclosure
Framework-Changes to the Disclosure Requirements for Defined Benefit Plans. The new guidance modifies the disclosure requirements for employers that
sponsor defined benefit pension or other postretirement plans, including removing certain previous disclosure requirements, adding certain new disclosure
requirements, and clarifying certain other disclosure requirements. The ASU will be effective for fiscal years beginning after December 15, 2020, including
interim periods within those fiscal years. Early adoption is permitted. The adoption is not expected to have a material impact on the Company's
consolidated financial statements and related disclosures.
In August 2018, the FASB issued ASU No. 2018-15, Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40), relating to a customer's
accounting for implementation, set-up, and other upfront costs incurred in a cloud computing arrangement that is hosted by a vendor (e.g., a service
contract). Under the new guidance, a customer will apply the same criteria for capitalizing implementation costs as it would for an arrangement that has a
software license. The new guidance also prescribes the balance sheet, income statement, and cash flow classification of the capitalized implementation
costs and related amortization expense, and requires additional quantitative and qualitative disclosures. The ASU is effective for fiscal years, and interim
periods within those fiscal years, beginning after December 15, 2019. The Company adopted this guidance on January 1, 2020 using a prospective
transition method. The adoption of this guidance did not have a significant impact on the Company's consolidated financial statements and related
disclosures.
In December 2019, the FASB issued ASU No. 2019-12, Income Taxes: Simplifying the Accounting for Income Taxes intended to simplify the accounting for
income taxes by eliminating certain exceptions related to the approach for intraperiod tax allocation, the methodology for calculating income taxes in an
interim period and the recognition of deferred tax liabilities for outside basis differences. The new guidance also simplifies aspects of the accounting for
franchise taxes and enacted changes in tax laws or rates and clarifies the accounting for transactions that result in a step-up in the tax basis of goodwill. The
standard is effective for annual periods beginning after December 15, 2020 and interim periods within, with early adoption permitted. Adoption of the
standard requires certain changes to be made prospectively, with some changes to be made retrospectively. The Company is currently assessing the impact
of this standard on its financial condition and results of operations.
In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform, which provides optional guidance for a limited period of time to ease the potential
burden in accounting for (or recognizing the effects of) reference rate reform on financial reporting. This amendment applies to all entities, subject to
meeting certain criteria, that have contracts, hedging relationships, and other transactions that reference LIBOR or another reference rate expected to be
discontinued because of reference rate reform. This ASU is effective immediately and may be applied prospectively to contract modifications made and
hedging relationships entered into or evaluated on or before December 31, 2022. The Company is currently assessing the impact that this ASU will have on
its consolidated financial statements and related disclosures.
In August 2020, the FASB issued ASU No. 2020-06 Debt- Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and HedgingContracts in Entity's Own Equity (Subtopic 815-40)-Accounting For Convertible Instruments and Contracts in an Entity's Own Equity . The guidance
simplifies accounting for convertible instruments by removing major
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separation models required under current GAAP. Consequently, more convertible debt instruments will be reported as a single liability instrument with no
separate accounting for embedded conversion features. The ASU removes certain settlement conditions that are required for equity contracts to qualify for
the derivative scope exception, which will permit more equity contracts to qualify. The guidance also simplifies the diluted net income per share calculation
in certain areas. The ASU will be effective for annual and interim periods beginning after December 15, 2021, and early adoption is permitted for fiscal
years beginning after December 15, 2020, and interim periods within those fiscal years. The Company is currently assessing the impact of this standard on
its consolidated financial statements and related disclosures.
There are no other recently issued accounting pronouncements that are expected to have any significant effect on the Company's financial position, results
of operations or cash flows.
2. ASSETS AND LIABILITIES HELD FOR SALE
On September 29, 2020, the Company and certain of its subsidiaries entered into an agreement to sell its Extremity Orthopedics business to Smith &
Nephew USD Limited for approximately $240 million in cash. The transaction includes the sale of the Company’s upper and lower Extremity Orthopedics
product portfolio, including ankle and shoulder arthroplasty and hand and wrist product lines. In connection with the transaction, the Company will pay
$41.5 million to the Consortium of Focused Orthopedists, LLC (“CFO”) pursuant to the terms of certain agreements between Integra and CFO relating to
the development of shoulder arthroplasty products. The transaction is expected to close at or around the end of 2020, subject to the satisfaction of
customary conditions, including regulatory approvals and consultation with employee representative bodies.
The Company considered the assets and liabilities associated with the Extremity Orthopedics business to be accounted as held-for-sale as the six criteria
under ASC 260 were met during the third quarter of 2020. Upon designation of the assets and liabilities as held for sale, the Company recorded the assets at
the lower of their carrying value or their estimated fair value, less estimated costs to sell. Goodwill was allocated to the assets and liabilities held for sale
using the relative fair value method of the Extremity Orthopedics business to the Company's Orthopedics and Tissue Technologies reporting unit. The fair
value of the business less costs to sell exceeded the related carrying value.
The Extremity Orthopedics business was treated as a single disposal group and presented separately in the condensed consolidated balance sheet as assets
and liabilities held for sale as of September 30, 2020. These balances are presented as current assets and liabilities as they are expected to be sold within
twelve months. The major classes of assets and liabilities classified as a held for sale consisted of the following as of September 30, 2020 (amounts in
thousands):
Prepaid and other current assets

$

Other assets

748
4,448

Deferred tax assets

6,927

Intangible assets

13,332

Property, plant and equipment, net

36,714

Goodwill

47,117

Inventories

50,691
Total assets held for sale $

Other liabilities

159,977
241

Current portion of lease liability - operating leases
1,060
Accrued compensation

1,584

Deferred tax liabilities

3,035

Lease liability - operating leases
6,429
Total liabilities held for sale
$

12,349

3. BUSINESS DEVELOPMENT
Arkis BioSciences Inc.
On July 29, 2019, the Company acquired Arkis BioSciences Inc. ("Arkis") for an acquisition purchase price of $30.6 million (the "Arkis Acquisition") plus
contingent consideration of up to $25.5 million, that may be payable based on the successful completion of certain development and commercial
milestones. The contingent consideration had an acquisition date fair value of $13.1 million. Arkis was a privately-held company that marketed the
CerebroFlo® external ventricular drainage (EVD) catheter with Endexo® technology, a permanent additive designed to reduce the potential for catheter
obstruction due to thrombus formation.
11

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
Assets Acquired and Liabilities Assumed at Fair Value
The Arkis Acquisition has been accounted for using the acquisition method of accounting. This method requires that assets acquired and liabilities assumed
in a business combination to be recognized at their fair values as of the acquisition date.
The following table summarizes the final fair values of the assets acquired and liabilities assumed at the acquisition date:
Final Valuation as of
September 30, 2019

Weighted Average Life

(Dollars in thousands)

Cash

$

Other current assets

90
751

Property, plant and equipment

457

Deferred tax assets

1,697

Intangible assets:
CerebroFlo developed technology
Enabling technology license
Goodwill

20,100

15 years

1,980

14 years

27,153

Total assets acquired

52,228

Accounts payable, accrued expenses and other liabilities

2,926

Contingent consideration

13,100

Deferred tax liabilities

5,603
$

Net assets acquired

30,599

Intangible Assets
The estimated fair value of the intangible assets was determined using the income approach, which is a valuation technique that provides an estimate of the
fair value of an asset based on market participant expectations of the cash flows an asset would generate over its remaining useful life. Some of the more
significant assumptions inherent in the development of those asset valuations include the estimated net cash flows for each year for each asset (including
net revenues, cost of sales, R&D costs, selling and marketing costs, and working capital/contributory asset charges), the appropriate discount rate to select
in order to measure the risk inherent in each future cash flow stream, the assessment of each asset’s life cycle, and competitive trends impacting the asset
and each cash flow stream.
The Company used a discount rate of 14.5% to arrive at the present value for the acquired intangible assets to reflect the rate of return a market participant
would expect to earn and incremental commercial uncertainty in the cash flow projections. No assurances can be given that the underlying assumptions
used to prepare the discounted cash flow analysis will not change. For these and other reasons, actual results may vary significantly from estimated
results.
Goodwill
The Company allocated goodwill related to the Arkis Acquisition to the Codman Specialty Surgical segment. Goodwill is the excess of the consideration
transferred over the net assets recognized and represents the expected revenue and cost synergies of the combined company and assembled workforce. One
of the key factors that contributes to the recognition of goodwill, and a driver for the Company's acquisition of Arkis, is the planned expansion of the
Endexo technology with the existing products within the Codman Specialty Surgical segment. Goodwill recognized as a result of this acquisition is nondeductible for income tax purposes.
Contingent Consideration
The Company determines the acquisition date fair value of contingent consideration obligations based on a probability-weighted income approach derived
from revenue estimates and a probability assessment with respect to the likelihood of achieving contingent obligations. The fair value measurement is
based on significant inputs not observable in the market and thus represents a Level 3 measurement as defined using the fair value concepts in ASC 820.
The resultant probability-weighted cash flows are discounted using an appropriate effective annual interest rate. At each reporting date, the contingent
consideration obligation will be revalued to estimated fair value and changes in fair value will be reflected as income or expense in the Company's
consolidated statement of operations. Changes in the fair value of the contingent consideration obligations may result from changes in discount periods and
rates, changes in the timing and amount of revenue estimates and changes in probability assumptions with respect to the likelihood of achieving the various
contingent payment obligations.
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As part of the acquisition, the Company is required to pay the former shareholders of Arkis up to $25.5 million based on the timing of certain development
milestones of $10.0 million and commercial sales milestones of $15.5 million, respectively. The Company used a probability weighted income approach to
calculate the fair value of the contingent consideration that considered the possible outcomes of scenarios related to each specified milestone. The
Company estimated the fair value of the contingent consideration to be $13.1 million at the acquisition date. The estimated fair value as of September 30,
2020 was $14.2 million. This amount is included in other liabilities at September 30, 2020 in the consolidated balance sheets of the Company.
Deferred Tax Liabilities
Deferred tax liabilities result from identifiable intangible assets’ fair value adjustments. These adjustments create excess book basis over tax basis which is
tax-effected by the statutory tax rates of applicable jurisdictions.
The pro forma results are not presented for this acquisition as they are not material.
Rebound Therapeutics Corporation
On September 9, 2019, the Company acquired Rebound Therapeutics Corporation (“Rebound”), developers of a single-use medical device known as the
AURORA Surgiscope® System ("Aurora") which enables minimally invasive access, using optics and illumination, for visualization, diagnostic and
therapeutic use in neurosurgery (the “Rebound transaction”). Under the terms of the Rebound transaction, the Company made an upfront payment of $67.1
million and are committed to pay up to $35.0 million of contingent development milestones upon achievement of certain regulatory milestones. The
acquisition of Rebound was primarily concentrated in one single identifiable asset and thus, for accounting purposes, the Company has concluded that the
acquired assets do not meet the accounting definition of a business. The initial payment was allocated primarily to Aurora, resulting in a $59.9 million inprocess research and development (IPR&D) expense. The balance of approximately $7.2 million, which included $2.1 million of cash and cash equivalents
and a net deferred tax asset of $4.2 million, was allocated to the remaining net assets acquired. The deferred tax asset primarily resulted from a federal net
operating loss carry forward.
During the fourth quarter of 2019, the Company achieved the first developmental milestone which triggered a $5.0 million obligation to be paid to former
shareholders of Rebound. The Company recorded $5.0 million as IPR&D expense in the consolidated statements of operations during the year ended
December 31, 2019. The obligation was included in accrued expenses and other current liabilities at December 31, 2019 in the consolidated balance sheets.
The milestone was paid during the first quarter of 2020.
Integrated Shoulder Collaboration, Inc.
On January 4, 2019, the Company entered into a licensing agreement with Integrated Shoulder Collaboration, Inc ("ISC"). Under the terms of the
agreement, the Company paid ISC $1.7 million for the exclusive, worldwide license to commercialize its short stem and stemless shoulder system. A patent
related to short stem and stemless shoulder systems was issued to ISC during the first quarter of 2019. ISC is eligible to receive royalties on sales of the
short stem and stemless shoulder system. The Company has the option to acquire ISC at a date four years subsequent to the first commercial sale, which
becomes mandatory upon the achievement of a certain sales thresholds of the short stem and stemless shoulder system, for an amount not to exceed $80.0
million. The transaction was accounted for as an asset acquisition as the Company concluded that it acquired primarily one asset. During the quarter ended
March 31, 2019, the total upfront payment of $1.7 million was expensed as a component of research and development expense and the future milestone and
option payments will be recorded if the corresponding events become probable.
In connection with the sale of the Company's Extremity Orthopedic business, the Company will pay $41.5 million to CFO pursuant to the terms of certain
agreements between Integra and CFO relating to the sale of shares of ISC which includes the development of shoulder arthroplasty products effectively
terminating our licensing agreement with ISC. See Note 2, Assets and Liabilities Held for Sale, for details of the transaction.
4. REVENUES FROM CONTRACTS WITH CUSTOMERS
Summary of Accounting Policies on Revenue Recognition
Revenue is recognized upon the transfer of control of promised products or services to the customers in an amount that reflects the consideration the
Company expects to receive in exchange for those products and services.
Total revenue, net, includes product sales, product royalties and other revenues, such as fees received for services.
For products shipped with FOB shipping point terms, the control of the product passes to the customer at the time of shipment. For shipments in which the
control of the product is transferred when the customer receives the product, the Company recognizes revenue upon receipt by the customer. Certain
products that the Company produces for private label customers have no alternative use and the Company has a right of payment for performance to date.
Revenues from those products are recognized over the period
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that the Company manufactures these products, which is typically one to three months. The Company uses the input method to measure the manufacturing
activities completed to date, which depicts the progress of the Company's performance obligation of transferring control of goods being manufactured for
private label customers.
A portion of the Company's product revenue is generated from consigned inventory maintained at hospitals and distributors, and also from inventory
physically held by field sales representatives. For these types of product sales, the Company retains control until the product has been used or implanted, at
which time revenue is recognized.
Revenues from sale of products and services are evidenced by either a contract with the customer or a valid purchase order and an invoice which includes
all relevant terms of sale. For product sales, invoices are generally issued upon the transfer of control (or upon the completion of the manufacturing in the
case of the private label transactions recognized over time) and are typically payable thirty days after the invoice date. The Company performs a review of
each specific customer's creditworthiness and ability to pay prior to acceptance as a customer. Further, the Company performs periodic reviews of its
customers' creditworthiness prospectively.
Performance Obligations
The Company's performance obligations consist mainly of transferring control of goods and services identified in the contracts, purchase orders, or
invoices. The Company has no significant multi-element contracts with customers.
Significant Judgments
Usage-based royalties and licenses are estimated based on the provisions of contracts with customers and recognized in the same period that the royaltybased products are sold by the Company and the Company's strategic partners. The Company estimates and recognizes royalty revenue based upon
communication with licensees, historical information, and expected sales trends. Differences between actual reported licensee sales and those that were
estimated are adjusted in the period in which they become known, which is typically the following quarter. Historically, such adjustments have not been
significant.
The Company estimates returns, price concessions, and discount allowances using the expected value method based on historical trends and other known
factors. Rebate allowances are estimated using the most likely method based on each customer contract.
The Company's return policy, as set forth in its product catalogs and sales invoices, requires review and authorization in advance prior to the return of
product. Upon the authorization, a credit will be issued for the goods returned within a set amount of days from the shipment, which is generally ninety
days.
The Company disregards the effects of a financing component if the Company expects, at contract inception, that the period between the transfer and
customer payment for the goods or services will be one year or less. The Company has no significant revenues recognized on payments expected to be
received more than one year after the transfer of control of products or services to customers.
Contract Asset and Liability
Revenues recognized from the Company's private label business that are not invoiced to the customers as a result of recognizing revenue over time are
recorded as a contract asset included in the prepaid expenses and other current assets account in the consolidated balance sheet.
Other operating revenues may include fees received under service agreements. Non-refundable fees received under multiple-period service agreements are
recognized as revenue as the Company satisfies the performance obligations to the other party. A portion of the transaction price allocated to the
performance obligations to be satisfied in the future periods is recognized as contract liability.
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The following table summarizes the changes in the contract asset and liability balances for the nine months ended September 30, 2020:
Contract Asset
Contract asset, January 1, 2020

$

Transferred to trade receivable of contract asset included
in beginning of the year contract asset

8,680
(8,680)

Contract asset, net of transferred to trade receivables on contracts during the period
Contract asset, September 30, 2020

6,653
$

6,653

$

11,946

Contract Liability
Contract liability, January 1, 2020
Recognition of revenue included in beginning of year contract liability

(3,150)

Contract liability, net of revenue recognized on contracts during the period
2,631
Foreign currency translation

(42)
$

Contract liability, September 30, 2020

11,385

At September 30, 2020, the short-term portion of the contract liability of $4.9 million and the long-term portion of $6.5 million were included in accrued
expenses and other current liabilities and other liabilities in the consolidated balance sheet.
As of September 30, 2020, the Company is expected to recognize approximately 43% of unsatisfied (or partially unsatisfied) performance obligations as
revenue through 2020, with the remaining balance to be recognized in 2021 and thereafter.
Shipping and Handling Fees
The Company elected to account for shipping and handling activities as a fulfillment cost rather than a separate performance obligation. Amounts billed to
customers for shipping and handling are included as part of the transaction price and recognized as revenue when control of underlying products is
transferred to the customer. The related shipping and freight charges incurred by the Company are included in the cost of goods sold.
Product Warranties
Certain of the Company's medical devices, including monitoring systems and neurosurgical systems, are designed to operate over long periods of time.
These products are sold with warranties which may extend for up to two years from the date of purchase. The warranties are not considered a separate
performance obligation. The Company estimates its product warranties using the expected value method based on historical trends and other known factors.
The Company includes them in accrued expenses and other current liabilities in the consolidated balance sheet.
Taxes Collected from Customers
The Company elected to exclude from the measurement of the transaction price all taxes assessed by a governmental authority that are both imposed on and
concurrent with a specific revenue-producing transaction and collected by the entity from a customer.
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Disaggregated Revenue
The following table presents revenues disaggregated by the major sources of revenues for the three and nine months ended September 30, 2020 and 2019
(amounts in thousands):
Three Months
Ended September
30, 2020

Neurosurgery

$

Three Months
Ended September
30, 2019

189,674 $

Nine Months Ended Nine Months Ended
September 30, 2020 September 30, 2019

516,048 $

567,779

49,649

57,654

124,493

169,031

239,323

252,984

640,541

736,810

Wound Reconstruction and Care

82,115

82,213

210,673

239,458

Extremity Orthopedics

21,922

20,852

54,556

65,299

Instruments
Total Codman Specialty Surgical

Private Label
Total Orthopedics and Tissue Technologies
Total revenue

$

195,330

$

26,872

23,046

77,451

80,863

130,909

126,111

342,680

385,620

370,232 $

379,095

$

983,221 $

1,122,430

Prior period amounts were reclassified between categories within the Codman Specialty Surgical segment to conform to the current period presentation.
See Note 16, Segment and Geographical Information, for details of revenues based on the location of the customer.
5. INVENTORIES
Inventories, net consisted of the following:
September 30, 2020

December 31, 2019

(In thousands)

Finished goods

$

223,726

Work in process

57,037

Raw materials

77,767

$

201,870
48,333

$

65,851

Transfer to assets held for sale (See Note 2. Assets Held for Sale)
(50,691)
Total inventories

$

307,839

—
$

316,054

6. GOODWILL AND OTHER INTANGIBLE ASSETS
Goodwill
Changes in the carrying amount of goodwill for the nine-month period ended September 30, 2020 were as follows:
Orthopedics and
Tissue
Technologies

Codman Specialty
Surgical

Total

(In thousands)
Goodwill at December 31, 2019

$

Transfer to assets held for sale (See Note 2. Assets Held for Sale)

653,500

$

—

Foreign currency translation

8,928

Goodwill at September 30, 2020

$

16

662,428

$

300,780

$

954,280

(47,117)

(47,117)

3,465

12,393

257,128

$

919,556
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The components of the Company’s identifiable intangible assets were as follows:
September 30, 2020
Weighted
Average
Life

Accumulated
Amortization

Cost

Net

(Dollars in thousands)
Completed technology

19 years

$

Customer relationships

12 years

223,512

(138,989)

Trademarks/brand names

28 years

104,404

(31,425)

Codman tradename

Indefinite

167,013

Supplier relationships

27 years

34,721

All other(1)

4 years

Transfer to assets held for sale (See Note 2. Assets Held for Sale)

891,554

$

(250,609)

$

640,945
84,523
72,979

—

167,013

(19,018)

15,703

11,101

(5,247)

5,854

(39,821)

26,489

(13,332)

$ 1,392,484

$

(418,799)

$

973,685

December 31, 2019
Weighted
Average
Life

Accumulated
Amortization

Cost

Net

(Dollars in thousands)
Completed technology

19 years

Customer relationships

12 years

222,575

(119,393)

Trademarks/brand names

28 years

103,873

(28,514)

Codman tradename

Indefinite

163,126

Supplier relationships

27 years

34,721

(17,947)

All other (1)

4 years

10,869

(4,640)

$

$

880,623

1,415,787

$

(213,702)

$

103,182
75,359

—

$

(384,196)

666,921

163,126
16,774
6,229
$

1,031,591

(1) At September 30, 2020 and December 31, 2019, all other included IPR&D of $1.0 million, which was indefinite-lived. At September 30, 2020, this
IPR&D asset was presented separately as "assets held for sale" in conjunction with the sale of the Extremity Orthopedics business which is expected to
be sold within twelve months. See Note 2, Assets and Liabilities Held for Sale, for details.
Goodwill and Intangible Assets with Indefinite Lives
The Company tests goodwill and intangible assets with indefinite lives for impairment annually in the third quarter in accordance with ASC Topic 350.
Additionally, the Company may perform interim tests if an event occurs or circumstances change that could potentially reduce the fair value of a reporting
unit or indefinite lived intangible asset below its carrying amount. The carrying value of each reporting unit is determined by assigning the assets and
liabilities, including the existing goodwill and intangible assets, to those reporting units.
The Company tests goodwill for impairment by either performing a qualitative evaluation or a quantitative test. The qualitative evaluation is an assessment
of factors, including reporting unit specific operating results as well as industry, market and general economic conditions, to determine whether it is more
likely than not that the fair values of a reporting unit is less than its carrying amount, including goodwill. The Company may elect to bypass this qualitative
evaluation for some or all of its reporting units and perform a quantitative test. During the third quarter of 2020, the Company began with the qualitative
evaluation, which was sufficient to find no impairment.
For intangible assets with indefinite lives, the Company elected to bypass the qualitative evaluation for its Codman tradename intangible asset and perform
a quantitative test during the third quarter 2020. In performing this test, the Company utilized a discount rate of 11.5%. The assumptions used in evaluating
the Codman tradename for impairment are subject to change and are tracked against historical results by management. Based on the results of the
quantitative test, the Company recorded no impairment to the Codman tradename intangible asset.
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Based on quarter-end exchange rates, amortization expense (including amounts reported in cost of product revenues) is expected to be approximately $15.7
million for the remainder of 2020, $62.1 million in 2021, $59.7 million in 2022, $58.9 million in 2023, $58.4 million in 2024, $58.4 million in 2025 and
$494.9 million thereafter.
7. DEBT
Amendment to the Sixth Amended and Restated Senior Credit Agreement
On February 3, 2020, the Company entered into the sixth amendment and restatement (the "February 2020 Amendment") of its Senior Credit Facility (the
"Senior Credit Facility") with a syndicate of lending banks with Bank of America, N.A., as Administrative Agent. The February 2020 Amendment
extended the maturity date to February 3, 2025. The Company continues to have the aggregate principal amount of up to approximately $2.2 billion
available to it through the following facilities: (i) a $877.5 million Term Loan facility, and (ii) a $1.3 billion revolving credit facility, which includes a $60
million sublimit for the issuance of standby letters of credit and a $60 million sublimit for swingline loans.
On July 14, 2020, the Company entered into an amendment (the "July 2020 Amendment") to the February 2020 Amendment of the Senior Credit Facility
to increase financial flexibility in light of the unprecedented impact and uncertainty of the COVID-19 pandemic on the global economy. The July 2020
amendment does not increase the Company’s total indebtedness.
In connection with the July 14, 2020 amendment, the Company’s maximum consolidated total leverage ratio in the financial covenants (as defined in the
Senior Credit Facility) was modified to the following:
Maximum Consolidated Total
Leverage Ratio

Fiscal Quarter

Execution of July 2020 Amendment through June 30, 2021

5.50 to 1.00

September 30, 2021 through June 30, 2022

5.00 to 1.00

September 30, 2022 through June 30, 2023

4.50 to 1.00

September 30, 2023 and the last day of each fiscal quarter thereafter

4.00 to 1.00

Borrowings under the Senior Credit Facility bear interest, at the Company’s option, at a rate equal to the following:
i.

the Eurodollar Rate (as defined in the amendment and restatement) in effect from time to time plus the applicable rate (ranging from 1.00% to
2.25%), or

ii. the highest of:
1.

the weighted average overnight Federal funds rate, as published by the Federal Reserve Bank of New York, plus 0.50%

2.

the prime lending rate of Bank of America, N.A. or

3.

the one-month Eurodollar Rate plus 1.00%

The applicable rates are based on the Company’s consolidated total leverage ratio (defined as the ratio of (a) consolidated funded indebtedness as of such
date less cash that is not subject to any restriction on the use or investment thereof to (b) consolidated EBITDA as defined by the July 2020 amendment, for
the period of four consecutive fiscal quarters ending on such date).
The Company will pay an annual commitment fee (ranging from 0.15% to 0.30%), based on the Company's consolidated total leverage ratio, on the amount
available for borrowing under the revolving credit facility.
The Senior Credit Facility is collateralized by substantially all of the assets of the Company’s U.S. subsidiaries, excluding intangible assets. The Senior
Credit Facility is subject to various financial and negative covenants and at September 30, 2020, the Company was in compliance with all such covenants.
In connection with the February 2020 Amendment, the Company capitalized $4.6 million of financing costs in connection with modification of the Senior
Credit Facility and wrote off $1.2 million of previously capitalized financing costs during the first quarter of 2020. In connection with the July 2020
amendment, the Company expensed $3.3 million of incremental financing costs in connection with the modification of the Senior Credit Facility during the
third quarter of 2020.
At September 30, 2020 and December 31, 2019, there was $97.5 million and $375.0 million outstanding, respectively, under the revolving credit
component of the Senior Credit Facility at weighted average interest rates of 1.5% and 3.2%, respectively. At September 30, 2020 and December 31, 2019,
there was $877.5 million outstanding, respectively, under the Term Loan component of the Senior Credit Facility at a weighted average interest rate of
1.5% and 3.2%, respectively. At September 30, 2020, $22.5
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million of the Term Loan component of the Senior Credit Facility is classified as current on the consolidated balance sheet as the first mandatory repayment
is due June 30, 2021.
The fair value of outstanding borrowings of the Senior Credit Facility's revolving credit and Term Loan components at September 30, 2020 were $94.6
million and $853.7 million, respectively. These fair values were determined by using a discounted cash flow model based on current market interest rates
available to the Company. These inputs are corroborated by observable market data for similar liabilities and therefore classified within Level 2 of the fair
value hierarchy. Level 2 inputs represent inputs that are observable for the asset or liability, either directly or indirectly, and are other than active market
observable inputs that reflect unadjusted quoted prices for identical assets or liabilities.
Letters of credit outstanding as of September 30, 2020 and December 31, 2019 totaled $1.6 million and $0.8 million. There were no amounts drawn as of
September 30, 2020.
Contractual repayments of the Term Loan component of the Senior Credit Facility are due as follows:

Quarter Ended September 30, 2020

Principal Repayment
(In thousands)

Remainder of 2020

$

—

2021

33,750

2022

45,000

2023

61,875

2024

67,500

2025

669,375
$

877,500

The outstanding balance of the revolving credit component of the Senior Credit Facility is due on February 3, 2025.
Convertible Senior Notes
On February 4, 2020, the Company issued $575.0 million aggregate principal amount of its 0.5% Convertible Senior Notes due 2025 (the "2025 Notes").
The 2025 Notes will mature on August 15, 2025 and bear interest at a rate of 0.5% per annum payable semi-annually in arrears, unless earlier converted,
repurchased or redeemed in accordance with the terms of the Notes. The portion of debt proceeds that was classified as equity at the time of the offering
was $104.5 million, and that amount is being amortized to interest expense using the effective interest method through August 2025. The effective interest
rate implicit in the liability component is 4.2%. In connection with this offering, the Company capitalized $13.2 million of financing fees. At September 30,
2020, the carrying amount of the liability component was $481.5 million, the remaining unamortized discount was $93.5 million, and the principal amount
outstanding was $575.0 million. The fair value of the 2025 Notes at September 30, 2020 was $541.8 million.
The 2025 Notes are senior, unsecured obligations of the Company, and are convertible into cash and shares of its common stock based on initial conversion
rate, subject to adjustment of 13.5739 shares per $1,000 principal amounts of the 2025 Notes (which represents an initial conversion price of $73.67 per
share). The 2025 Notes convert only in the following circumstances: (1) if the closing price of the Company's common stock has been at least 130% of the
conversion price during the period; (2) if the average trading price per $1000 principal amount of the 2025 Notes is less than or equal to 98% of the average
conversion value of the 2025 Notes during a period as defined in the indenture; (3) at any time on or after February 20, 2023; or (4) if specified corporate
transactions occur. As of September 30, 2020, none of these conditions existed with respect to the 2025 Notes and as a result the 2025 Notes are classified
as long term.
Holders of the Notes will have the right to require the Company to repurchase for cash all or a portion of their Notes at 100% of their principal amount,
plus any accrued and unpaid interest, upon the occurrence of a fundamental change (as defined in the indenture relating to the Notes). The Company will
also be required to increase the conversion rate for holders who convert their Notes in connection with certain fundamental changes occurring prior to the
maturity date or following delivery by the Company of a notice of redemption.
In connection with the issuance of the 2025 Notes, the Company entered into call transactions and warrant transactions, primarily with affiliates of the
initial purchasers of the 2025 Notes (the “hedge participants”). The cost of the call transactions was $104.2 million for the 2025 Notes. The Company
received $44.5 million of proceeds from the warrant transactions for the 2025 Notes. The call transactions involved purchasing call options from the hedge
participants, and the warrant transactions involved selling call options to the hedge participants with a higher strike price than the purchased call options.
The initial strike price of the call transactions was $73.67, subject to anti-dilution adjustments substantially similar to those in the 2025
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Notes. The initial strike price of the warrant transactions was $113.34 for the 2025 Notes, subject to customary anti-dilution adjustments.
During the nine months ended September 30, 2020, the Company recognized cash interest related to the contractual interest coupon of $1.9 million and
amortization of the discount on the liability component of $11.1 million for a total interest charge of $13.0 million on the 2025 Notes.
Securitization Facility
During the fourth quarter of 2018, the Company entered into an accounts receivable securitization facility (the "Securitization Facility") under which
accounts receivable of certain domestic subsidiaries are sold on a non-recourse basis to a special purpose entity (“SPE”), which is a bankruptcy-remote,
consolidated subsidiary of the Company. Accordingly, the assets of the SPE are not available to satisfy the obligations of the Company or any of its
subsidiaries. From time to time, the SPE may finance such accounts receivable with a revolving loan facility secured by a pledge of such accounts
receivable. The amount of outstanding borrowings on the Securitization Facility at any one time is limited to $150.0 million. The Securitization Facility
Agreement ("Securitization Agreement") is for an initial three-year term and may be extended. The Securitization Agreement governing the Securitization
Facility contains certain covenants and termination events. An occurrence of an event of default or a termination event under this Securitization Agreement
may give rise to the right of its counterparty to terminate this facility. As of September 30, 2020, the Company was in compliance with the covenants and
none of the termination events had occurred. At September 30, 2020 and December 31, 2019, the Company had $92.3 million and $104.5 million,
respectively, of outstanding borrowings under its Securitization Facility at a weighted average interest rate of 1.4% and 2.8%, respectively.
The fair value of the outstanding borrowing of the Securitization Facility at September 30, 2020 was $92.8 million.
8. DERIVATIVE INSTRUMENTS
Interest Rate Hedging
The Company’s interest rate risk relates to U.S. dollar denominated variable interest rate borrowings. The Company uses interest rate swap derivative
instruments to manage earnings and cash flow exposure resulting from changes in interest rates. These interest rate swaps apply a fixed interest rate on a
portion of the Company's expected LIBOR-indexed floating-rate borrowings.
The Company held the following interest rate swaps as of September 30, 2020 and December 31, 2019 (dollar amounts in thousands):
September 30,
2020

December 31,
2019

Notional
Amount

Notional
Amount

Hedged Item

September 30,
2020

Designation Date

Effective Date

Termination Date

Fixed
Interest
Rate

December 31,
2019

Estimated Fair Value
Asset (Liability)

3-month USD LIBOR Loan

—

50,000

February 6, 2017

June 30, 2017

June 30, 2020

1.834%

1-month USD LIBOR Loan

—

100,000

February 6, 2017

June 30, 2017

June 30, 2020

1.652%

1-month USD LIBOR Loan

100,000

100,000

March 27, 2017

December 31, 2017

June 30, 2021

1.971%

(1,377)

(581)

1-month USD LIBOR Loan

150,000

150,000

December 13, 2017

January 1, 2018

December 31, 2022

2.201%

(6,901)

(2,880)

1-month USD LIBOR Loan

150,000

150,000

December 13, 2017

January 1, 2018

December 31, 2022

2.201%

(6,922)

(2,880)

1-month USD LIBOR Loan

100,000

100,000

December 13, 2017

July 1, 2019

June 30, 2024

2.423%

(8,454)

(3,517)

1-month USD LIBOR Loan

50,000

50,000

December 13, 2017

July 1, 2019

June 30, 2024

2.423%

(4,064)

(1,778)

1-month USD LIBOR Loan

200,000

200,000

December 13, 2017

January 1, 2018

December 31, 2024

2.313%

(18,188)

(6,595)

1-month USD LIBOR Loan

75,000

75,000

October 10, 2018

July 1, 2020

June 30, 2025

3.220%

(10,608)

(5,750)

1-month USD LIBOR Loan

75,000

75,000

October 10, 2018

July 1, 2020

June 30, 2025

3.199%

(10,871)

(5,747)

1-month USD LIBOR Loan

75,000

75,000

October 10, 2018

July 1, 2020

June 30, 2025

3.209%

(10,586)

(5,807)

1-month USD LIBOR Loan

100,000

100,000

December 18, 2018

December 30, 2022

December 31, 2027

2.885%

(11,282)

(4,930)

1-month USD LIBOR Loan

100,000

100,000

December 18, 2018

December 30, 2022

December 31, 2027

2.867%

(11,127)

(4,691)

Total interest rate derivatives
designated as cash flow
hedge

$

1,175,000

$

1,325,000

$

—

$

—

$

(100,380)

(2)
12

$

(45,145)

The Company has designated these derivative instruments as cash flow hedges. The Company assesses the effectiveness of these derivative instruments and
has recorded the changes in the fair value of the derivative instrument designated as a cash flow hedge as unrealized gains or losses in accumulated other
comprehensive loss (“AOCL”), net of tax, until the hedged item affected earnings, at which point any gain or loss was reclassified to earnings. If the
hedged cash flow does not occur, or if it becomes probable that it will not occur, the Company will reclassify the remaining amount of any gain or loss on
the related cash flow hedge recorded in AOCL to interest expense at that time.
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Foreign Currency Hedging
From time to time the Company enters into foreign currency hedge contracts intended to protect the U.S. dollar value of certain forecasted foreign currency
denominated transactions. The Company assesses the effectiveness of the contracts that are designated as hedging instruments. The changes in fair value of
foreign currency cash flow hedges are recorded in AOCL, net of tax, until the hedged item affects earnings. Once the related hedged item affects earnings,
the Company reclassifies amounts recorded in AOCL to earnings. If the hedged forecasted transaction does not occur, or if it becomes probable that it will
not occur, the Company will reclassify the amount of any gain or loss on the related cash flow hedge to earnings at that time. For contracts not designated
as hedging instruments, the changes in fair value of the contracts are recognized in other income (expense), net in the consolidated statements of operation,
along with the offsetting foreign currency gain or loss on the underlying assets or liabilities.
The success of the Company’s hedging program depends, in part, on forecasts of certain activity denominated in foreign currency. The Company may
experience unanticipated currency exchange gains or losses to the extent that there are differences between forecasted and actual activities during periods of
currency volatility. In addition, changes in currency exchange rates related to any unhedged transactions may affect earnings and cash flows.
Cross-Currency Rate Swaps
On October 2, 2017, the Company entered into cross-currency swap agreements to convert a notional amount of $300.0 million equivalent to 291.2 million
of CHF denominated intercompany loans into U.S. dollars. The CHF-denominated intercompany loans were the result of the purchase of intellectual
property by a subsidiary in Switzerland as part of an acquisition. The objective of these cross-currency swaps is to reduce volatility of earnings and cash
flows associated with changes in the foreign currency exchange rate. Under the terms of these contracts, which have been designated as cash flow hedges,
the Company will make interest payments in Swiss Francs and receive interest in U.S. dollars. Upon the maturity of these contracts, the Company will pay
the principal amount of the loans in Swiss Francs and receive U.S. dollars from the counterparties.
The Company held the following cross-currency rate swaps as of September 30, 2020 and December 31, 2019 (dollar amounts in thousands):
September 30, 2020
Effective Date

Pay CHF
Receive U.S.$
Pay CHF
Receive U.S.$
Pay CHF
Receive U.S.$

Termination
Date

Fixed Rate

Aggregate Notional
Amount

October 2, 2017

October 2,
2020

1.75%

CHF

32,355

4.38%

$

33,333

October 2, 2017

October 2,
2021

1.85%

CHF

48,533

4.46%

$

50,000

October 2, 2017

October 2,
2022

1.95%

CHF

145,598

4.52%

$

150,000

$

$

Total

December 31, 2019

Fair Value
Asset (Liability)

(1,565)

$

(101)

(2,003)

(119)

(4,167)

(289)

(7,735)

$

(509)

On October 2, 2020 in accordance with the termination date, the Company settled a cross-currency swap designated as a cash flow hedge of an
intercompany loan with an aggregate notional amount of $33.3 million.
The cross- currency swaps are carried on the consolidated balance sheet at fair value, and changes in the fair values are recorded as unrealized gains or
losses in AOCL. For the three and nine months ended September 30, 2020, the Company recorded losses of $6.9 million and $12.0 million, respectively, in
other income, net related to change in fair value related to the foreign currency rate translation to offset the gains recognized on the intercompany loans.
For the three and nine months ended September 30, 2019, the Company recorded gains of $5.7 million and $3.9 million, respectively, in other income, net
related to change in fair value related to the foreign currency rate translation to offset the losses recognized on the intercompany loans.
For the three and nine months ended September 30, 2020, the Company recorded a loss of $6.3 million and a gain of $2.7 million in AOCL, respectively,
related to change in fair value of the cross-currency swaps. For the three and nine months ended September 30, 2019, the Company recorded gains of $9.7
million and $15.4 million in AOCL, respectively, related to change in fair value of the cross-currency swaps.
For the three and nine months ended September 30, 2020, the Company recorded gains of $1.5 million and $4.5 million, respectively, in other income, net
included in the consolidated statements of operations related to the interest rate differential of the cross-currency swaps. For the three and nine months
ended September 30, 2019, the Company recorded gains of $1.8 million and
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$5.5 million, respectively, in other income, net included in the consolidated statements of operations related to the interest rate differential of the crosscurrency swaps.
The estimated gain that is expected to be reclassified to other income (expense), net from AOCL as of September 30, 2020 within the next twelve months is
$3.0 million. As of September 30, 2020, the Company does not expect any gains or losses will be reclassified into earnings as a result of the discontinuance
of these cash flow hedges because the original forecasted transaction will not occur.
Net Investment Hedges
The Company manages certain foreign exchange risks through a variety of strategies, including hedging. The Company is exposed to foreign exchange risk
from its international operations through foreign currency purchases, net investments in foreign subsidiaries, and foreign currency assets and liabilities
created in the normal course of business. On October 1, 2018, the Company entered into cross-currency swap agreements designated as net investment
hedges to partially offset the effects of foreign currency on foreign subsidiaries.
The Company held the following cross-currency rate swaps designated as net investment hedges as of September 30, 2020 and December 31, 2019,
respectively (dollar amounts in thousands):
September 30, 2020

Pay EUR
Receive U.S.$
Pay EUR
Receive U.S.$
Pay EUR
Receive U.S.$
Pay GBP
Receive U.S.$
Pay CHF
Receive GBP

Effective Date

Termination Date

October 3, 2018

September 30, 2021

October 3, 2018

September 30, 2023

October 3, 2018

September 30, 2025

October 3, 2018

September 30, 2025

October 3, 2018

September 30, 2025

Fixed Rate

—%
3.01%
—%
2.57%
—%

Aggregate Notional
Amount

EUR

44,859

$

52,000

EUR

51,760

$

60,000

EUR

38,820

2.19%

$

45,000

1.67%

GBP

128,284

2.71%

$

167,500

—%

CHF

165,172

1.67%

GBP

128,284

$

589

$

2,459

2,443

3,087

2,398

2,032

8,580

(154)

(6,828)
$

Total

December 31, 2019

Fair Value
Asset (Liability)

7,182

1,221
$

8,645

The cross-currency swaps were carried on the consolidated balance sheet at fair value and changes in the fair values were recorded as unrealized gains or
losses in AOCL. For the three and nine months ended September 30, 2020, the Company recorded loss of $11.3 million and a gain of $5.1 million in
AOCL related to the change in fair value of the cross-currency swaps. For the three and nine months ended September 30, 2019, the Company recorded
gains of $17.1 million and $26.6 million in AOCL related to the change in fair value of the cross-currency swaps.
For the three and nine months ended September 30, 2020, the Company recorded gains of $2.2 million and $6.6 million in interest income included in the
consolidated statements of operations related to the interest rate differential of the cross-currency swaps. For the three and nine months ended
September 30, 2019, the Company recorded gains of $2.5 million and $7.2 million, respectively, in interest income included in the consolidation statements
of operations related to the interest rate differential of the cross-currency swaps.
The estimated gain that is expected to be reclassified to interest income from AOCL as of September 30, 2020 within the next twelve months is $7.7
million.
Counterparty Credit Risk
The Company manages its concentration of counterparty credit risk on its derivative instruments by limiting acceptable counterparties to a group of major
financial institutions with investment grade credit ratings, and by actively monitoring their credit ratings and outstanding positions on an ongoing basis.
Therefore, the Company considers the credit risk of the counterparties to be low. Furthermore, none of the Company’s derivative transactions are subject to
collateral or other security arrangements, and none contain provisions that depend upon the Company’s credit ratings from any credit rating agency.
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Fair Value of Derivative Instruments
The Company has classified all of its derivative instruments within Level 2 of the fair value hierarchy because observable inputs are available for
substantially the full term of the derivative instruments. The fair values of the interest rate swaps and cross-currency swaps were developed using a market
approach based on publicly available market yield curves and the terms of the swap. The Company performs ongoing assessments of counterparty credit
risk.
The following table summarizes the fair value for derivatives designated as hedging instruments in the condensed consolidated balance sheets as of
September 30, 2020 and December 31, 2019:
Fair Value as of
Location on Balance Sheet :

September 30, 2020

(1)

December 31, 2019

(In thousands)

Derivatives designated as hedges — Assets:
Prepaid expenses and other current assets
Cash Flow Hedges

Interest rate swap

$

Cross-currency swap

—

$

12

4,608

5,032

7,717

7,952

Net Investment Hedges

Cross-currency swap
Other assets
Net Investment Hedges

Cross-currency swap

9,071

Total derivatives designated as hedges — Assets

3,465

$

21,396

$

16,461

$

22,324

$

6,635

Derivatives designated as hedges — Liabilities:
Accrued expenses and other current liabilities
Cash Flow Hedges

Interest rate swap
Cross-currency swap

1,565

101

Interest rate swap

78,056

38,522

Cross-currency swap

10,777

5,440

Other liabilities
Cash Flow Hedges

Net Investment Hedges

Cross-currency swap

9,605

Total derivatives designated as hedges — Liabilities
(1)

$

122,327

2,772
$

53,470

The Company classifies derivative assets and liabilities as non-current based on the cash flows expected to be incurred within the following 12 months.
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The following presents the effect of derivative instruments designated as cash flow hedges on the accompanying condensed consolidated statement of
operations during the three and nine months ended September 30, 2020 and 2019:
Amount of Gain
(Loss)
Reclassified from
AOCL into
Earnings

Amount of
Gain (Loss)
Recognized in
AOCL

Balance in AOCL
Beginning of
Quarter

Balance in AOCL
End of Quarter

Location in
Statements of
Operations

(In thousands)
Three Months Ended September 30, 2020
Cash Flow Hedges
Interest rate swap

$

Cross-currency swap

(102,128)

$

5,843

(3,971)

$

(6,272)

(5,718)

$

(5,353)

(100,381)

Interest expense

4,924

Other income (expense),net

8,767

Interest income

Net Investment Hedges
Cross-currency swap

22,223

(11,254)

2,202

$

(74,062)

$

(21,497)

$

$

(43,161)

$

(13,788)

$

(8,869)

$

(86,690)

$

(57,186)

Three Months Ended September 30, 2019
Cash Flow Hedges
Interest rate swap
Cross-currency swap

(2,284)

9,661

237
7,520

(143)

Interest expense
Other income (expense),net

Net Investment Hedges
Cross-currency swap

4,054
$

(41,391)

17,136
$

13,009

2,489
$

Amount of Gain
(Loss)
Reclassified from
AOCL into
Earnings

Amount of
Gain (Loss)
Recognized in
AOCL

Balance in AOCL
Beginning of
Year

10,246

18,701
$

Interest income

(38,628)

Balance in AOCL
End of Quarter

Location in
Statements of
Operations

(In thousands)
Nine Months Ended September 30, 2020
Cash Flow Hedges
Interest rate swap

$

Cross-currency swap

(45,146)

$

177

(65,608)

$

(10,373)

$

(100,381)

Interest expense

(2,688)

(7,435)

4,924

Other income (expense),net

5,102

6,564

8,767

Interest income

Net Investment Hedges
Cross-currency swap

10,229
$

(34,740)

$

(63,194)

$

(11,244)

$

(86,690)

$

(54,841)

$

2,964

$

(57,186)

Nine months ended September 30, 2019
Cash Flow Hedges
Interest rate swap

$

Cross-currency swap

619
(6,190)

15,418

9,371

(143)

Interest expense
Other income (expense), net

Net Investment Hedges
Cross-currency swap

(632)
$

(6,203)

26,558
$

(12,865)

7,225
$

19,560

18,701
$

Interest income

(38,628)

9. STOCK-BASED COMPENSATION
As of September 30, 2020, the Company had stock options, restricted stock awards, performance stock units, contract stock awards and restricted stock unit
awards outstanding under two plans, the 2001 Equity Incentive Plan (the “2001 Plan”) and the 2003 Equity Incentive Plan (the “2003 Plan,” and
collectively, the “Plans”).
Stock options issued under the Plans become exercisable over specified periods, generally within four years from the date of grant for officers and
employees, and within one year from date of grant for directors and generally expire eight years from the grant
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date for employees, and from six to ten years for directors and certain executive officers. The Company values stock option grants using the binomial
distribution model. Restricted stock issued under the Plans vests over specified periods, generally three years after the date of grant. The vesting of
performance stock issued under the Plans is subject to service and performance conditions.
Stock Options
As of September 30, 2020, there were approximately $6.0 million of total unrecognized compensation costs related to unvested stock options. These costs
are expected to be recognized over a weighted-average period of approximately three years. There were 348,587 stock options granted during the nine
months ended September 30, 2020. For the nine months ended September 30, 2020, the weighted average grant date fair value for stock options was $13.03
per option.
Awards of Restricted Stock and Performance Stock
Performance stock and restricted stock awards generally have requisite service periods of three years. Performance stock units are subject to graded vesting
conditions based on revenue goals of the Company. The Company expenses the fair value of restricted stock awards on a straight-line basis over the
requisite service period. As of September 30, 2020, there was approximately $27.5 million of total unrecognized compensation costs related to these
unvested awards. The Company expects to recognize these costs over a weighted-average period of approximately two years. The Company granted
322,485 restricted stock awards and 180,875 performance stock awards during the nine months ended September 30, 2020. For the nine months ended
September 30, 2020, the weighted average grant date fair value for restricted stock awards and performance stock units was $44.08 and $43.39 per award,
respectively.
The Company also maintains an Employee Stock Purchase Plan (the “ESPP”), which provides eligible employees with the opportunity to acquire shares of
common stock at periodic intervals by means of accumulated payroll deductions. The ESPP is a non-compensatory plan based on its terms.
10. RETIREMENT PLANS
The Company maintains defined benefit pension plans that cover certain employees in France, Japan, Germany and Switzerland.
Net periodic benefit costs for the Company’s defined benefit pension plans for the three and nine months ended September 30, 2020 were $1.0 million and
$3.0 million, respectively. The components of the net periodic benefit costs other than the service cost component of $1.0 million and $2.9 million for the
three and nine months ended September 30, 2020, respectively, are included in other income (expense), net in the consolidated statements of operations.
Net periodic benefit costs for the Company’s defined benefit pension plans for the three and nine months ended September 30, 2019 was $1.0 million and
$2.1 million, respectively. The components of the net periodic benefit costs other than the service cost component of $0.7 million and $2.0 million for the
three and nine months ended September 30, 2019, respectively, are included in other income (expense), net in the consolidated statements of operations.
The estimated fair values of plan assets were $33.2 million and $30.8 million as of September 30, 2020 and December 31, 2019, respectively. The net plan
assets of the pension plans are invested in common trusts as of September 30, 2020 and December 31, 2019. Common trusts are classified as Level 2 in the
fair value hierarchy. The fair value of common trusts is valued at the net asset value based on the fair values of the underlying investments of the trusts as
determined by the sponsor of the trusts. The investment strategy of the Company's defined benefit plans is both to meet the liabilities of the plans as they
fall due and to maximize the return on invested assets within an appropriate risk profile.
Deferred Compensation Plan
In May 2019, the Company adopted the Integra LifeSciences Deferred Compensation Plan (the “Plan”). Under the Plan, certain employees of the Company
may defer the payment and taxation of up to 75% of their base salary and up to 100% of bonus amounts and other eligible cash compensation.
During the first quarter of 2020, employees participating in the Plan began to defer their compensation. This deferred compensation is invested in funds
offered under the Plan and is valued based on Level 1 measurements in the fair value hierarchy. The purpose of the Plan is to retain key employees by
providing them with an opportunity to defer a portion of their compensation as elected by the participant in accordance with the Plan. Any amounts set
aside to defray the liabilities assumed by the Company will remain the general assets of the Company until such amounts are distributed to the participants.
Assets of the Company's deferred compensation plan are included in Other current assets and recorded at fair value based on their quoted market prices.
The fair value of these assets at September 30, 2020 was $1.7 million. Offsetting liabilities relating to the deferred compensation plan are included in Other
liabilities.
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11. LEASES AND RELATED PARTY LEASES
The Company leases administrative, manufacturing, research and distribution facilities and vehicles through operating lease agreements. The Company has
no finance leases as of September 30, 2020. Many of the Company's leases include both lease (e.g., fixed payments including rent) and non-lease
components (e.g., common-area or other maintenance costs). For vehicles, the Company has elected the practical expedient to group lease and non-lease
components.
Most facility leases include one or more options to renew. The exercise of lease renewal options is typically at the Company's sole discretion, therefore, the
majority of renewals to extend the lease terms are not included in the Right of Use ("ROU") assets and lease liabilities as they are not reasonably certain of
exercise. The Company regularly evaluates renewal options and when they are reasonably certain of exercise, the renewal period is included in the lease
term.
As most of the Company's leases do not provide an implicit rate, the Company uses a collateralized incremental borrowing rate based on the information
available at the lease commencement date in determining the present value of the lease payments.
Total operating lease expense for the nine months ended September 30, 2020 and September 30, 2019, was $14.6 million and $14.2 million respectively,
which includes $0.2 million, in related party operating lease expense.
Supplemental balance sheet information related to operating leases at September 30, 2020 were as follows:
September 30, 2020
(In thousands, except lease term
and discount rate)

Weighted average remaining lease term (in years):
Leased facilities

11.8

Leased vehicles

1.4

Weighted average discount rate:
Leased facilities

4.6%

Leased vehicles

2.2%

Supplemental cash flow information related to leases for the nine months ended September 30, 2020 and September 30, 2019 were as follows:

September 30, 2020

September 30, 2019

(In thousands)

(In thousands)

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases

$

10,976

$

10,680

$

6,007

$

41,860

ROU assets obtained in exchange for lease liabilities:
Operating leases

26

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
Future minimum lease payments under operating leases at September 30, 2020 were as follows:
Related Parties

Third Parties

Total

(In thousands)

2020

$

74

$

3,742

$

3,816

2021

296

13,209

13,505

2022

296

13,224

13,520

2023

296

10,782

11,078

2024

296

9,996

10,292

1,426

86,750

88,176

Thereafter
$

Total minimum lease payments

2,684

$

137,703

Less: Imputed interest

$

140,387
39,091

Total lease liabilities

101,296

Less: Current lease liabilities

12,518

Long-term lease liabilities

88,778

Related Party Leases
The Company leases its manufacturing facility in Plainsboro, New Jersey, from a general partnership that is 50% owned by a corporation whose
shareholders are trusts, whose beneficiaries include family members of the Company’s principal stockholder and former director. The term of the current
lease agreement is through October 31, 2029 at an annual rate of approximately $0.3 million per year. The current lease agreement also provides (i) a 5year renewal option for the Company to extend the lease from November 1, 2029 through October 31, 2034 at the fair market rental rate of the premises,
and (ii) another 5-year renewal option to extend the lease from November 1, 2034 through October 31, 2039 at the fair market rental rate of the premises.
12. TREASURY STOCK
As of September 30, 2020 and December 31, 2019, there were 4.9 million and 2.9 million shares of treasury stock outstanding with a cost of $235.2 million
and $119.9 million, at a weighted average cost per share of $47.86 and $41.87, respectively.
On December 11, 2018, the board of directors of the Company (the “Board”) authorized the Company to repurchase up to $225.0 million of the Company’s
common stock. The program allows the Company to repurchase its shares opportunistically from time to time. The repurchase authorization expires in
December 2020.
During the nine months ended September 30, 2020, the Company repurchased 2.1 million shares of Integra’s common stock as part of the existing share
repurchase authorization. The Company utilized $100.0 million of net proceeds from the offering of the Convertible Senior Notes to execute the share
repurchase transactions. This included $7.6 million from certain purchasers of the convertible notes in conjunction with the closing of the offering. On
February 5, 2020, the Company entered into a
$92.4 million accelerated share repurchase ("ASR") to complete the remaining $100.0 million of share repurchase. The Company received 1.3 million
shares at inception of the ASR, which represented approximately 80% of the expected total shares. Upon settlement of the ASR in June 2020, the Company
received an additional 0.6 million shares determined using the volume-weighted average price of the Company's common stock during the term of the
transaction.
The Company has $125.0 million remaining under the share repurchase of its Common Stock. The price and timing of any future purchases under the share
repurchase program will depend on factors such as levels of cash generation from operations, the volume of stock option exercises by employees, cash
requirements for acquisitions, dividends, economic and market conditions and stock price.
13. INCOME TAXES
The following table provides a summary of the Company's effective tax rate:
Three Months Ended September
30,
2020

Reported tax rate

2019

22.1%

27

(0.4)%

Nine Months Ended September 30,
2020

24.6%

2019

(3.5)%

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
The Company’s effective income tax rates for the three months ended September 30, 2020 and 2019 were 22.1% and (0.4)%, respectively. For the three
months ended September 30, 2020, the primary drivers of the higher tax rate are the jurisdictional mix of income along with a $4.2 million recognition of a
deferred tax liability related to an outside tax basis from the sale of the Extremity Orthopedics business, offset by a $3.2 million benefit from the reversal of
the French valuation allowance. For the three months ended September 30, 2019, the rate was primarily driven by the impact of the Rebound transaction,
which resulted in a $59.9 million IPR&D expense. This amount was not deductible for tax purposes.
The Company's effective income tax rates for the nine months ended September 30, 2020 and September 30, 2019 were 24.6% and (3.5)%, respectively.
For the nine months ended September 30, 2020, the primary drivers of the higher tax rate are the jurisdictional mix of income along with a $4.2 million
recognition of a deferred tax liability related to an outside tax basis from the sale of the Extremity Orthopedics business. For the nine months ended
September 30, 2019, the primary driver of the tax rate is the impact of the Rebound transaction, which resulted in a $59.9 million IPR&D expense. This
amount is not deductible for tax purposes. This was offset by a tax benefit of $10.8 million related to a federal tax holiday in Switzerland, which was
finalized during the quarter ended March 31, 2019. The Company received a federal tax credit in Switzerland of 12 million CHF, which may be used over a
seven year period, ending in 2024.
As of September 30, 2020, the Company has not provided deferred income taxes on unrepatriated earnings from foreign subsidiaries as they are deemed
indefinitely reinvested. Such taxes would primarily be attributable to foreign withholding taxes and local income taxes when such earnings are distributed.
As such, the Company has determined the tax impact of repatriating these earnings would not be material as of September 30, 2020. The Company does
not anticipate the need to repatriate earnings from foreign subsidiaries as a result of the impact of the COVID-19 pandemic.
On March 27, 2020, the Coronavirus Aid Relief, and Economic Security Act (CARES Act) was signed into law. The CARES Act included certain income
tax provisions for corporations and individuals, among other provisions. The Company does not expect the CARES Act provisions to have a significant
impact on the Company's income taxes. The Company continues to monitor the issuance of new legislation, regulations, and case law that may impact
federal, state, and international tax positions.
14. NET INCOME (LOSS) PER SHARE
Basic and diluted net income (loss) per share was as follows:
Three Months Ended September
30,
2020

Nine Months Ended September
30,

2019

2020

(In thousands, except per share
amounts)

2019

(In thousands, except per share
amounts)

Basic net income (loss) per share:
Net income (loss)

$

Weighted average common shares outstanding
Basic net income (loss) per common share

32,337

$

84,325

(27,610)

$

85,688

41,148

$

84,745

34,882
85,536

$

0.38

$

(0.32)

$

0.49

$

0.41

$

32,337

$

(27,610)

$

41,148

$

34,882

Diluted net income (loss) per share:
Net income (loss)
Weighted average common shares outstanding — Basic

84,325

85,688

84,745

85,536

Effect of dilutive securities:
Stock options and restricted stock
Weighted average common shares for diluted earnings per share
Diluted net income (loss) per common share

427

—

558

1,045

84,752

85,688

85,303

86,581

$

0.38

$

(0.32)

$

0.48

$

0.40

Common stock of approximately 0.3 million and 0.6 million shares at September 30, 2020, and 2019, respectively that are issuable through exercise of
dilutive securities were not included in the computation of diluted net income (loss) per share because their effect would have been anti-dilutive.
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Performance Shares and Restricted Units that entitle the holders to approximately 0.5 million shares of common stock are included in the basic and diluted
weighted average shares outstanding calculation from their date of issuance because no further consideration is due related to the issuance of the underlying
common shares.
15. COMPREHENSIVE INCOME (LOSS)
Comprehensive income (loss) was as follows:
Three Months Ended September
30,
2020

Nine Months Ended September 30,

2019

2020

(In thousands)

Net income (loss)

$

32,337

Foreign currency translation adjustment

21,181

Change in unrealized loss on derivatives, net of tax

(9,679)

Pension liability adjustment, net of tax
Comprehensive income (loss), net

$

(27,610)

$

(18,651)
(775)

(291)
$

515

43,548

$

2019
(In thousands)

(46,521)

41,148

$

34,882

24,801

(17,960)

(39,814)

(24,714)

(498)
$

504

25,637

$

(7,288)

Changes in accumulated other comprehensive loss by component between December 31, 2019 and September 30, 2020 are presented in the table below, net
of tax:
Gains and Losses
on Derivatives

Defined Benefit
Pension Items

Foreign
Currency Items

Total

(In thousands)

Balance at January 1, 2020

$

Other comprehensive income (loss)
Less: Amounts reclassified from accumulated other comprehensive loss
Net current-period other comprehensive income (loss)

(26,625)

$

(48,429)

(498)

(8,615)

—

(39,814)
$

Balance at September 30, 2020

(9,709)

(66,439)

$

(498)
$

(10,207)

(40,068)

$

24,801

(24,126)

—

(8,615)

24,801
$

(76,402)

(15,267)

(15,511)
$

(91,913)

For the nine months ended September 30, 2020, the Company reclassified a loss of $5.7 million and $2.9 million from accumulated other comprehensive
loss to other income (expense), net and interest income, respectively.
16. SEGMENT AND GEOGRAPHIC INFORMATION
The Company internally manages two global reportable segments and reports the results of its businesses to its chief operating decision maker.
The two reportable segments and their activities are described below.
•

The Codman Specialty Surgical segment includes (i) the Neurosurgery business, which sells a full line of products for neurosurgery and neuro
critical care such as tissue ablation equipment, dural repair products, cerebral spinal fluid management devices, intracranial monitoring equipment,
and cranial stabilization equipment and (ii) the instruments business, which sells more than 40,000 instrument patterns and surgical and lighting
products to hospitals, surgery centers, dental, podiatry, and veterinary offices.

•

The Orthopedics and Tissue Technologies segment includes such offerings as skin and wound repair, bone and joint fixation implants in the upper
and lower extremities, bone grafts, and nerve and tendon repair products.

The Corporate and other category includes (i) various executive, finance, human resource, information systems and legal functions, (ii) brand management,
and (iii) share-based compensation costs.
The operating results of the various reportable segments as presented are not comparable to one another because (i) certain operating segments are more
dependent than others on corporate functions for unallocated general and administrative and/or operational manufacturing functions and (ii) the Company
does not allocate certain manufacturing costs and general and administrative costs to the operating segment results. Net sales and profit by each reportable
segment for the three and nine months ended September 30, 2020 and 2019 are as follows:
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Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

(In thousands)

2019
(In thousands)

Segment Net Sales
Codman Specialty Surgical

$

239,323

Orthopedics and Tissue Technologies

$

252,984

130,909

Total revenues

$

126,111

640,541

$

736,810

342,680

385,620

$

370,232

$

379,095

$

983,221

$

1,122,430

$

97,061

$

101,129

$

249,552

$

291,750

$

404,414

Segment Profit
Codman Specialty Surgical
Orthopedics and Tissue Technologies
Segment profit
Amortization
Corporate and other
Operating income

$

50,132

30,383

110,091

147,193

131,512

359,643

(8,343)

(5,056)

(81,308)

(147,043)

57,542

$

$

112,664

(23,393)

(21,340)

(237,525)

(325,394)

(20,587) $

98,725

$

57,680

The Company does not allocate any assets to the reportable segments. No asset information is reported to the chief operating decision maker and disclosed
in the financial information for each segment.
The Company attributes revenues to geographic areas based on the location of the customer. Total revenue by major geographic area consisted of the
following:

Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

(In thousands)

United States

$

266,477

$

2019
(In thousands)

266,280

$

695,179

$

796,397

Europe

45,995

49,242

123,917

148,753

Asia Pacific

40,473

42,079

113,934

114,810

Rest of World

17,287

21,494

50,191

62,470

Total Revenues

$

370,232

$

379,095

$

983,221

$

1,122,430

17. COMMITMENTS AND CONTINGENCIES
In consideration for certain technology, manufacturing, distribution, and selling rights and licenses granted to the Company, the Company has agreed to pay
royalties on sales of certain products that it sells. The royalty payments that the Company made under these agreements were not significant for any of the
periods presented.
The Company is subject to various claims, lawsuits and proceedings in the ordinary course of the Company's business, including claims by current or
former employees, distributors and competitors and with respect to its products and product liability claims, lawsuits and proceedings, some of which have
been settled by the Company. In the opinion of management, such claims are either adequately covered by insurance or otherwise indemnified, or are not
expected, individually or in the aggregate, to result in a material, adverse effect on the Company's financial condition. However, it is possible that the
Company's results of operations, financial position and cash flows in a particular period could be materially affected by these contingencies.
The Company accrues for loss contingencies when it is deemed probable that a loss has been incurred and that loss is estimable. The amounts accrued are
based on the full amount of the estimated loss before considering insurance proceeds and do not include an estimate for legal fees expected to be incurred
in connection with the loss contingency. The Company consistently accrues legal fees expected to be incurred in connection with loss contingencies as
those fees are incurred by outside counsel as a period cost.
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Contingent Consideration
The Company determined the fair value of contingent consideration during the nine month period ended September 30, 2020 and September 30, 2019 to
reflect the change in estimates, additions, payments, transfers and the time value of money during the period.
A reconciliation of the opening balances to the closing balances of these Level 3 measurements for the nine months ended September 30, 2020 and
September 30, 2019 is as follows (in thousands):

Nine Months Ended September 30, 2020

Balance as of January 1, 2020

Contingent Consideration Liability
Related to Acquisition of Arkis (See
Note 3)

Contingent Consideration
Liability Related to Acquisition of
Derma Sciences

Long-term

Long-term

$

14,210

Loss from change in fair value of contingent consideration
liabilities
Balance as of September 30, 2020

$

14,165

Contingent Consideration Liability
Related to Acquisition of Arkis (See
Note 3)

Nine Months Ended September 30, 2019

Research and
— development
$

$

Balance as of September 30, 2019

$

13,100
$

Location in Financial
Statements

Long-term

—

Additions from acquisition of Arkis

230

Contingent Consideration
Liability Related to Acquisition of
Derma Sciences

Long-term

Balance as of January 1, 2019

230

(45)
$

Location in Financial
Statements

13,100

230
—

$

230

Derma Sciences
The Company assumed contingent consideration incurred by Derma Sciences, Inc. ("Derma Sciences") related to its acquisitions of BioD and the
intellectual property related to Medihoney products. The Company accounted for the contingent liabilities by recording their fair value on the date of the
acquisition based on a probability weighted income approach. The Company has already paid $33.3 million related to the aforementioned contingent
liabilities. One contingent liability remains which relates to net sales of Medihoney products exceeding certain amounts defined in the agreement between
the Company and Derma Sciences. The potential maximum undiscounted payment amounts to $3.0 million. The estimated fair value as of September 30,
2020 and September 30, 2019 was $0.2 million.
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of the Company's financial condition and results of operations should be read in conjunction with our condensed
consolidated financial statements and the related notes thereto appearing elsewhere in this report and our consolidated financial statements for the year
ended December 31, 2019 included in our Annual Report on Form 10-K.
We have made statements in this report which constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”). These forward-looking statements are subject to a number of risks, uncertainties
and assumptions about the Company and other matters. These forward-looking statements include, but are not limited to, statements related to the
Company's expectations regarding the potential impacts of the COVID-19 pandemic on our business, financial condition, and results of operations. These
statements should, therefore, be considered in light of various important factors, including, but not limited to, the following: The Company's ability to
obtain accurate procedure volume in the midst of the COVID-19 pandemic; the risk that the COVID-19 pandemic could lead to further material delays and
cancellations of, or reduced demand for, procedures; curtailed or delayed capital spending by the Company's customers; disruption to the Company's supply
chain; closures of our facilities; delays in gathering clinical evidence; diversion of management and other resources to respond to the COVID-19 outbreak;
the impact of global and regional economic and credit market conditions on healthcare spending; the risk that the COVID-19 virus disrupts local economies
and causes economies in our key markets to enter prolonged recessions. The Company's actual results could differ materially from those anticipated in
these forward-looking statements as a result of many factors, including but not limited to those set forth under the heading “Risk Factors” in our Annual
Report on Form 10-K for the year ended December 31, 2019, and under the heading "Risk Factors" in this
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report. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.
You can identify these forward-looking statements by forward-looking words such as “believe,” “may,” “might,” “could,” “will,” “estimate,” “continue,”
“anticipate,” “intend,” “seek,” “plan,” “expect,” “should,” “would” and similar expressions in this report.
GENERAL
Integra, headquartered in Princeton, New Jersey, is a world leader in medical technologies. The Company was founded in 1989 with the acquisition of an
engineered collagen technology platform used to repair and regenerate tissue. Since then, Integra has developed numerous product lines from this
technology for applications ranging from burn and deep tissue wounds, to the repair of dura mater in the brain, and repair of nerves and tendons. The
Company has expanded its base regenerative technology business to include surgical instruments, neurosurgical products, advanced wound care, collagen
matrix products for hernia and plastic & reconstructive surgery, and orthopedic hardware, through a combination of several global acquisitions and
internally developed products to further meet the needs of its customers and impact patient care.
We manufacture and sell our products in two reportable global business segments: Codman Specialty Surgical and Orthopedics and Tissue Technologies.
Our Codman Specialty Surgical products comprise of specialty surgical implants and instrumentation for a broad range of specialties. This segment
includes products and solutions for dural access and repair, instruments, advanced energy, cerebral spinal fluid ("CSF") management and neuro monitoring
including market-leading product portfolios used in neurosurgery operation suites and critical care units. Our Orthopedics and Tissue Technologies product
portfolios consist of differentiated regenerative technology products for soft tissue repair and tissue regeneration products, surgical reconstruction, and
small bone fixation and joint replacement hardware products for both upper extremities and lower extremities. This business also includes private label
sales of a broad set of our regenerative and wound care medical technologies.
We have key manufacturing and research facilities located in California, Massachusetts, New Jersey, Ohio, Tennessee, Texas, Canada, France, Germany,
Ireland, Puerto Rico and Switzerland. We also source most of our handheld surgical instruments, specialty metal and pyrocarbon implants, and dural sealant
products through specialized third-party vendors.
Codman Specialty Surgical products are sold through a combination of directly employed sales representatives, distributors and wholesalers, depending on
the customer call point.
Orthopedics and Tissue Technologies products are sold through directly employed sales representatives, distributors focused on their respective surgical
specialties, and strategic partners.
Integra is committed to delivering high quality products that positively impact the lives of millions of patients and their families. We focus on four key
pillars of our strategy: 1) building an execution-focused culture, 2) achieving relevant scale, 3) improving agility and innovation, and 4) leading in
customer experience. We believe that by sharpening our focus on these areas through improved planning and communication, optimization of our
infrastructure, and strategically aligned tuck-in acquisitions, we can build scale, increase competitiveness and achieve our long-term goals.
To this end, the executive leadership team has established the following key priorities aligned to the following areas of focus:
Strategic Acquisitions. An important part of the Company's strategy is pursuing strategic transactions and licensing agreements that increase relevant scale
in the clinical areas in which Integra competes. We successfully completed the Codman Neurosurgery integration, the most significant acquisition in the
Company's history, as we exited 45 transition service agreements, across 90 countries. This acquisition expanded the Company's portfolio of neurosurgery
products and established us as the world leader in neurosurgery. It has also enabled us to expand our international footprint and customer reach, thereby
providing access to our entire product portfolio globally. In 2020, we continue to invest in our two most recent acquisitions Arkis Biosciences, Inc. and
Rebound Therapeutics Corporation, both of which are developing innovative technologies for neurosurgery.
Portfolio Optimization and New Product Introductions. We are investing in innovative product development to drive a multi-generational pipeline for our
key product franchises. Our product development efforts span across our key global franchises focused on potential for significant returns on investment.
In February 2020, we launched the AmnioExcel® Plus Placental Allograft Membrane, the next generation wound care offering to support soft tissue repair.
Further in 2020, we continue to reap the benefits of many of our 10 new products launches from 2019. In addition to new product development, we are
funding studies to gather clinical evidence to support launches, ensure market access and improve reimbursement for existing products. We continue to
identify ways of optimizing our portfolio including identifying low-growth, low-margin products and product franchises for discontinuation.
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On September 29, 2020, we entered into an agreement to sell our Extremity Orthopedics business to Smith & Nephew USD Limited for
approximately $240 million in cash. The transaction is expected to close at or around the end of 2020, subject to the satisfaction of customary conditions,
including regulatory approvals and consultation with employee representative bodies. See Note 2, Assets and Liabilities Held for Sale, for details. Upon
completion of the transaction, we expect Integra to be a faster growing, more profitable, and more focused company. This will enable us to increase our
investments in our core Neurosurgery and Tissue Technology businesses.Those investments will strengthen our existing leadership positions and fund
pipeline opportunities to drive future growth and expand our addressable markets. We will also significantly reduce the complexity of the
organization. Exiting the Orthopedics business is accretive to our organic growth and EBITDA margins which will enhance shareholder value and keep us
on a path toward achieving our long-term growth and profitability targets. Additionally, this transaction will improve our financial flexibility. We will have
the ability to meaningfully reduce our consolidated total leverage ratio and to pursue strategic M&A from a stronger financial position.
Commercial Channel Investments. With acquisitions, new product introductions and a broader portfolio of products, investing in our sales channels is a
core part of our strategy to create specialization and greater focus on reaching new and existing customers and addressing their needs. Internationally, we
have increased our commercial resources significantly in many markets and are making investments to support our sales organization and maximize our
commercial opportunities. We now have a strong international sales channel that will deliver our current portfolio as well as position us for expansion. In
addition, we continue to build upon our leadership brands across our product franchises to enable us to engage customers through enterprise-wide contracts.
Customer Experience. We aspire to be ranked as a best-in-class provider and are committed to strengthen our relationships with all customers. We strive to
consistently deliver outstanding customer service and continue to invest in technologies, systems and processes to improve the way our customers do
business with us. Additionally, we expect to build on the success of our professional education programs to drive continued customer familiarity with our
growing portfolio of medical technologies globally.
Clinical and Product Development Activities
We continue to invest in collecting clinical evidence to support the Company's existing products and new product launches, and to ensure that we obtain
market access for broader and more cost-effective solutions.
Within our Codman Specialty Surgical segment, the Company received FDA clearance in July 2020 to treat malignant and benign tumors, but not limited
to meningiomas and gliomas, for its CUSA® Clarity Ultrasonic Surgical Aspirator System, the first and only ultrasonic tissue ablation system with this
specific indication. The FDA clearance is based on a wealth of peer-reviewed clinical publications and 40 years of surgical cases involving resection of
brain and spinal tumors. Additionally, the Company continued to reap the benefits of our product launches from the prior year from the Codman Specialty
Surgical segment, including our new electrosurgery generator and irrigator system, an innovative customer-centric toolkit for our Certas™ Plus
Programmable Valve along with additional shunt configurations. In Japan, we are experiencing strong growth as a result of the successful launch of
DuraGen® in the prior year, which is the first and only collagen xenograft approved for use as a dural substitute in the country. We are focused on the
development of core clinical applications in our electromechanical technologies portfolio. Also, we updated our CUSA Clarity platform to incorporate a
new ultrasonic handpiece, surgical tips and integrated electrosurgical capabilities. We continue to work with several instrument partners to bring new
surgical instrument platforms to the market. This enables us to add new instruments with minimal expense and invest in ongoing development, such as our
next generation of LED technology with our DUO LED Surgical Headlight System.
Within our Orthopedic and Tissue Technologies segment, we launched AmnioExcel® Plus Placental Allograft Membrane, a human placental tissue product
for treatment of wounds during February 2020. We also continued to benefit from the 2019 U.S. product launches, such as, the Panta® II TTC Arthrodesis
Nail System. The Panta II system is our new fusion nail used in ankle fixation. We also launched a small post baseplate in our reverse shoulder system that
accommodates smaller patients. In addition, we initiated the limited market release of enhancements to our Salto Talaris® Total Ankle System.
In May 2020, the Company announced positive clinical and economic data on Integra® Bilayer Wound Matrix ("IBWM") in complex lower extremity
reconstruction based on two retrospective studies recently published in Plastic and Reconstructive Surgery, the official journal of the American Society of
Plastic Surgeons. As surgeons looks for ways to efficiently and effectively repair and close wounds during these challenging times, IBWM helps address
the efficiency needed in operating rooms by reducing both the operating time and costs to hospitals and patients.
COVID-19 Pandemic
The Company's focus during this global crisis remains unchanged. The Company continues to support patients, provide customers with life-saving
products, and protect the health and safety of its employees. The rapid and evolving spread of the
33

Table of Contents
virus has resulted in an unprecedented challenge to the global healthcare industry, as medical resources were reallocated to fight COVID-19. During 2020,
the Company was able to sustain ongoing operations by implementing contingency plans such as enabling its manufacturing and distribution sites around
the world to continue operating at levels required to meet demand and to provide for the safety of its employees. During April of 2020, the Company
implemented cost-savings measures, which included the following:
•
•
•
•

Reduced executive management compensation through July 2020 and director compensation
Reduced cash compensation for all other employees through reduced commissions, reduction in hours through July 2020 and/or furloughs
Hiring freeze, elimination of overtime, reduction in certain employee benefit costs, cessation of third-party services and temporary contractor
relationships
Significant reduction in capital expenditures and discretionary spending including travel, events and marketing programs

The Company restored employee wages and other spending in the third quarter of 2020, as revenues sequentially increased approximately 43.1% as
compared to the second quarter of 2020. The Company also continues to implement programs and strategies to drive sustainable growth, such as partnering
with key opinion leaders to increase our customer engagement through educational webinars and improve the clinical components of sales training. As
many surgical procedures in which our products are employed cannot be deferred for more than 90 days, this should contribute to the continued recovery of
the Company's business. We cannot predict with certainty the extent to which the COVID-19 pandemic will impact procedures in the fourth quarter and
beyond. We remain confident that the underlying markets in which the Company competes remain attractive over the long term. We also remain focused on
managing the business for the long-term, including preserving full time jobs needed to support the rebound in surgical procedure volumes. The Company's
adaptability and resiliency in the face of this unprecedented crisis is made possible in part by prior investments in technology infrastructure and operations,
as well as our talented and committed global workforce. Throughout this period, we continued to prioritize and invest in critical R&D and clinical
programs.
Capital markets and worldwide economies have also been significantly impacted by the COVID-19 pandemic, and it is possible that it could cause a local
and/or global economic recession. Any such economic recession could have a material adverse effect on the Company's long-term business as hospitals
curtail and reduce capital as well as overall spending. The COVID-19 pandemic and local actions, such as “shelter-in-place” orders and restrictions
on travel and access to our customers or temporary closures of our facilities or the facilities of our suppliers and their contract manufacturers, could further
significantly impact our sales and our ability to ship our products and supply our customers. Any of these events could negatively impact the number of
surgical and medical intervention procedures performed and have a material adverse effect on our business, financial condition, results of operations, or
cash flows.
Information pertaining to additional risk factors as it relates to the COVID-19 pandemic can be found in Item 1A. Risk Factors.
FDA Matters
On June 22, 2015, the FDA (the “FDA”) issued an Untitled Letter (the "Untitled Letter") alleging that BioD LLC's ("BioD") morselized amniotic
membrane tissue based products do not meet the criteria for regulation as HCT/Ps solely under Section 361 of the Public Health Services Act ("Section
361") and that, as a result, BioD would need a biologics license to lawfully market those morselized products. Since the issuance of the Untitled Letter,
BioD and more recently the Company have been in discussions with the FDA to communicate their disagreement with the FDA’s assertion that certain
products are more than minimally manipulated. The FDA has not changed its position that certain of the BioD acquired products are not eligible for
marketing solely under Section 361. In July, 2020, the FDA issued the final guidance document related to human tissue titled, “Regulatory Considerations
for Human Cells, Tissues, and Cellular and Tissue-Based Products: Minimal Manipulation and Homologous Use” (the “HCT/PFinal Guidance”). This
Guidance document supersedes the November, 2017 guidance.
The HCT/P Final Guidance maintains the FDA’s position that products such as the Company’s morselized amniotic membrane tissue-based products do not
meet the criteria for regulation solely as HCT/Ps. In addition, the FDA articulated a risk-based approach to enforcement and, while some uses for amniotic
membrane tissue-based products would have as much as thirty-six months of enforcement discretion, other high risk uses could be subject to immediate
enforcement action. The revised final guidance extends the discretionary enforcement period to May 31, 2021. The Company does not believe the uses for
its amniotic membrane tissue-based products fall into the high-risk category.
As of September 30, 2020 the Company has not received any further notice of enforcement action from the FDA regarding its morselized amniotic tissuebased products. Nonetheless, we can make no assurances that the FDA will continue to exercise its enforcement discretion with respect to the Company’s
morselized amniotic membrane tissue-based products, and any potential
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action of the FDA could have a financial impact regarding the sales of such products. The Company has been considering and continues to consider
regulatory approval pathways for its morselized amniotic membrane tissue-based products.
Revenues from BioD morselized amniotic membrane based products for the nine months ended September 30, 2020 were less than 1.0% of consolidated
revenues.
On March 7, 2019, TEI Biosciences, Inc. a subsidiary of the Company received a Warning Letter (the “Warning Letter”), dated March 6, 2019, from the
United States Food and Drug Administration. The warning letter relates to quality systems issues at our manufacturing facility located in Boston,
Massachusetts. The letter resulted from an inspection held at that facility in October and November 2018 and did not identify any new observations that
were not already provided in the Form 483 that followed the inspection. The Company submitted its initial response to the FDA Warning Letter on March
28, 2019 and provides regular progress reports to the FDA as to its corrective actions on a monthly basis and, since the conclusion of the inspection, has
undertaken significant efforts to remediate the observations and continues to do so. The warning letter does not restrict the Company’s ability to
manufacture or ship products or require the recall of any products. Nor does it restrict our ability to seek FDA 510(k) clearance of products. The letter
states that requests for Certificates to Foreign Governments will not be granted, however, due to our progress reports, FDA has agreed to resume issuing
Certificates to Foreign Governments to TEI due to substantial progress and the length of time it takes to resolve the Warning Letter. Additionally, premarket
approval applications for Class III devices to which the Quality System regulation violations are reasonably related will not be approved until the violations
have been corrected. The TEI Boston facility manufactures extracellular bovine matrix (EBM) products. The Company does not expect to incur material
incremental expense for remediation activities. We cannot, however, give any assurances that the FDA will be satisfied with our response to the Warning
Letter or as to the expected date of the resolution of the matters included in the letter. Until the issues cited in the letter are resolved to the FDA’s
satisfaction, the FDA may initiate additional regulatory action without further notice. Any adverse regulatory action, depending on its magnitude, may
restrict us from effectively manufacturing, marketing and selling our products and could have a material adverse effect on our business, financial condition
and results of operations.
Revenues of products manufactured in the TEI Boston facility for the nine months ended September 30, 2020 were approximately 4.5% of consolidated
revenues.
RESULTS OF OPERATIONS
Executive Summary
Net income (loss) for the three months ended September 30, 2020 was $32.3 million, or $0.38 per diluted share, as compared to $(27.6) million or $(0.32)
per diluted share for the three months ended September 30, 2019.
Net income for the nine months ended September 30, 2020 was $41.1 million, or $0.48 per diluted share, as compared to $34.9 million or $0.40 per diluted
share for the nine months ended September 30, 2019.
The net income for the three and nine months ended September 30, 2020 was impacted by the COVID-19 pandemic which resulted in lower revenues in
addition to a decrease in the level of operating expenses due to cost-savings measures implemented by the Company during 2020. The Company also had
an increase in interest expense due to the issuance of the Convertible Senior Notes. The increase in net income for the three months ended September 30,
2020 from the same period last year resulted from a $59.9 million IPR&D expense attributed to the Rebound transaction which occurred during the third
quarter of 2019.
For the nine months ended September 30, 2020, total revenues were $983.2 million, representing a decline of 12.4% from prior year revenues.
First quarter revenues declined 1.5% which reflects the impact of the COVID-19 pandemic on the Company from mid-March 2020 following two and a
half months of revenue trends at the higher end of the Company’s expectations. As a result of the speed and severity of the spread of COVID-19, the
Company saw rapid and significant decline in surgical and medical intervention procedures as healthcare providers reallocated resources to address the
increasing demands caused by the COVID-19 pandemic. By reacting swiftly in February and working with customers and distributors, we were largely
able to mitigate the first quarter impact of the social and economic shutdowns that took place globally.
The second quarter finished with sales of $258.7 million, representing a decline of 32.6% from the prior year period. In April 2020, revenues were down
45% as compared to the same period in the prior year 2019, as healthcare providers around the world began to defer non-urgent medical procedures.
Throughout the remainder of the second quarter of 2020, revenues improved sequentially as compared to lows experienced in April 2020, as surgical
procedure restrictions began to ease.
During the third quarter, we experienced strong sequential quarterly revenue improvements across all franchises, representing an increase of 43.1% as
compared to the second quarter. Third quarter revenues finished with sales of $370.2 million, representing a decline of 2.3% from the prior year period. The
Company's performance varied across regions and product lines
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based on the severity of the pandemic but continued to demonstrate strong improvement compared to the second quarter, as surgical procedure restrictions
continued to ease.
In the Codman Specialty Surgical ("CSS") segment, revenues increased 41% as compared to the second quarter of 2020. Both the Neurosurgery and
Instruments portfolio showed significant sequential quarterly improvement. During the three months ended September 30, 2020, CSS revenues declined
5.4% compared to the prior year. Sales in our neuro monitoring and programmable valve products increased low-single digits in the third quarter compared
to the prior year. Despite showing a sequential quarterly improvement, sales in capital products, largely concentrated in our advanced energy franchise,
declined mid-double digits in the third quarter compared to the prior year as hospitals and healthcare institutions continued to allocate capital budgets to
manage the increase in costs associated with the COVID pandemic. The Company continues to have a strong pipeline of new capital opportunities and
believes the reallocation of capital budgets is only temporary. Additionally, sales of consumable products used in conjunction with previously sold capital
equipment nearly recovered to prior year levels in the third quarter. Sales of our Instruments portfolio decreased low-double digits as compared to the prior
year, as sales of some products are more closely tied to hospital budgets rather than directly correlated to procedure volumes.
In the Orthopedics and Tissue Technologies ("OTT") segment, revenues increased 47.3% as compared to the second quarter of 2020. Sales in our Wound
Reconstruction, Extremity Orthopedics and Private Label portfolios all showed sequential quarterly improvement in revenues. During the three months
ended September 30, 2020, OTT revenues increased 3.8% as compared to the prior year. Sales in the Wound Reconstruction portfolio remained flat as
compared to the prior year led by growth in sales of Integra skin, PriMatrix and amniotic tissue products. This was offset by performance in surgical
reconstruction which declined by mid-double digits as compared to the prior year. Sales of our Extremity Orthopedics portfolio increased low single digits
as deferred surgical procedures were completed. Our Private Label portfolio sales also increased by low-double digits over the prior year.
We continue to closely monitor local and regional COVID-19 surges for an impact on procedures in the fourth quarter of 2020 and beyond. The
reallocation of hospital resources to treat COVID-19 may continue to cause a financial strain on healthcare systems. Additionally, the Company does not
expect all markets and product lines to improve at the same rate based on the level of recurrence of COVID-19 and its associated impact on the pace of
procedure recovery and economic normalization.
Income before taxes includes the following special charges:
Three Months Ended September 30,
2020

2019

2020

(In thousands)

Acquisition, divestiture and integration-related charges(2)

$

7,148

$

Nine Months Ended
September 30,
2019
(In thousands)

74,531

$ 19,856

$

106,816

Structural optimization charges

4,543

5,353

9,015

13,169

EU medical device regulation

2,399

1,978

5,470

3,200

Litigation charges
Discontinued product lines charges
Impairment charges
COVID-19 pandemic related charges(1)
Expenses related to debt refinancing

—

(2,254)

999

3,104

—
(192)
3,428

Convertible debt non-cash interest expense

4,295

Total

$
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22,620

$

—

46

5,486

6,825

—

—

5,764

—

3,644

—

—

6,168

—

—

11,075

82,712

$ 60,714

—
$

135,820
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(1) Charges relate to business interruptions and cost associated from the COVID-19 pandemic which impacted the Company's operations globally, partially offset by
Coronavirus government relief programs.
(2) The Company included $59.9 million of IPR&D expense within acquisition, divestiture and integration-related charges as a result of the Rebound transaction in the third
quarter of 2019.

The items reported above are reflected in the condensed consolidated statements of operations as follows:
Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

(In thousands)

Cost of goods sold (1)

$

6,892

Research and development

5,963

$

17,177

—

432

1,650

—

59,916

7,146

19,361

20,539

53,814

—

—

—

5,764

7,723

—

17,243

—

—
$

22,500

59,889

Other expense
Total

$

—

Intangible asset amortization(2)
Interest expense

$

859

IPR&D expense
Selling, general and administrative

2019
(In thousands)

22,620

(2,501)
$

82,712

—
$

60,714

(2,501)
$

135,820

(1) Amortization and impairment charges related to technology based intangible assets is included in cost of goods sold.
(2) Impairment charges related to non-technology based intangible assets such as customer relationships are included in Intangible asset amortization.

We typically define special charges as items for which the amounts and/or timing of such expenses may vary significantly from period to period, depending
upon our acquisition, integration and restructuring activities, and for which the amounts are non-cash in nature, or for which the amounts are not expected
to recur at the same magnitude. We believe that given our ongoing strategy of seeking acquisitions, our continuing focus on rationalizing our existing
manufacturing and distribution infrastructure and our continuing review of various product lines in relation to our current business strategy, some of the
special charges discussed above could recur with similar materiality in the future.
We believe that the separate identification of these special charges provides important supplemental information to investors regarding financial and
business trends relating to our financial condition and results of operations. Investors may find this information useful in assessing comparability of our
operating performance from period to period, assessing the objectives that management has established, and against other companies in our industry. We
provide this information to investors so that they can analyze our operating results in the same way that management does and to use this information in
their assessment of our core business and valuation of Integra.
Revenues and Gross Margin
The Company's revenues and gross margin on product revenues were as follows:
Three Months Ended September 30,
2020

Segment Net Sales
Codman Specialty Surgical

Nine Months Ended September 30,

2019

2020

(Dollars in thousands)

$

Orthopedics & Tissue Technologies

239,323

$

2019

(Dollars in thousands)

252,984

$

640,541

$

736,810

130,909

126,111

342,680

385,620

Total revenue

370,232

379,095

983,221

1,122,430

Cost of goods sold

134,811

142,636

373,765

415,219

Gross margin on total revenues

$

Gross margin as a percentage of total revenues

235,421
63.6%
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$

236,459
62.4%

$

609,456
62.0%

$

707,211
63.0%
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Three Months Ended September 30, 2020 as Compared to Three Months Ended September 30, 2019
Revenues and Gross Margin
For the three months ended September 30, 2020, total revenues decreased by $8.9 million to $370.2 million from $379.1 million for the same period in
2019. Domestic revenues increased by $0.2 million, or 0.1%, to $266.5 million and were 72.0% of total revenues for the three months ended September 30,
2020 compared to $266.3 million during the same period in the prior year. International revenues decreased by $9.1 million or 8% to $103.8 million for the
three months ended September 30, 2020 compared to $112.8 million during the same period in the prior year. The net decrease of $8.9 million was a result
of disruption from the COVID-19 pandemic and $6.0 million due to discontinued and divested products offset by $2.6 million due to favorable impact of
foreign exchange.
Codman Specialty Surgical revenues were $239.3 million, a decrease of $13.7 million, or 5.4% from the prior-year period. Orthopedics and Tissue
Technologies revenues were $130.9 million, an increase of $4.8 million, or 3.8% from the prior-year period.
Gross margin was $235.4 million for the three-month period ended September 30, 2020, a decrease of $1.0 million from $236.5 million for the same period
last year. Gross margin as a percentage of total revenue increased to 63.6% for the third quarter of 2020 from 62.4% in the same period last year. This
increase is primarily attributable to favorable revenue mix and lower costs as a result of cost-savings measures implemented by the Company.
Operating Expenses
The following is a summary of operating expenses as a percent of total revenues:
Three Months Ended September 30,
2020

2019

Research and development

5.3%

5.0%

IPR&D expense

—%

15.8%

40.5%

45.7%

Selling, general and administrative
Intangible asset amortization
Total operating expenses

2.3%

1.3%

48.0%

67.8%

Total operating expenses, which consist of selling, general and administrative expenses, research and development expenses, IPR&D expense and
amortization expenses, decreased by $79.2 million, or 30.8% to $177.9 million in the three months ended September 30, 2020, compared to $257.0 million
in the same period in 2019.
Research and development expenses for the three months ended September 30, 2020 increased by $0.5 million as compared to the prior year. The increase
in research and development was driven by costs related to product development, including product development for the new acquisitions completed in
2019. The Company continues to invest in R&D programs with spending at prior year levels despite the challenges from the COVID-19 pandemic. IPR&D
expense decreased by $59.9 million as compared to the prior year due to the Rebound transaction which occurred during the third quarter of 2019.
Selling, general and administrative costs decreased by $23.0 million as compared to the prior year. The decrease in selling, general and administrative
expenses was driven by overall cost reduction actions along with lower commission and selling costs associated with lower revenue in the quarter.
Although expenses were still below prior year levels during the third quarter of 2020, the Company restored employee wages and began to increase other
spending in line with the sequential revenue improvements during the period. Revenues for the third quarter of 2020, sequentially increased approximately
43.1% as compared to the second quarter of 2020.
Non-Operating Income and Expenses
The following is a summary of non-operating income and expenses:
Three Months Ended September 30,
2020

2019
(In thousands)

Interest income

$

Interest expense
Other income, net
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2,273

$

2,913

(20,796)

(13,962)

2,492

4,127
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Interest Expense
Interest expense for the three months ended September 30, 2020 increased by $6.8 million as compared to the same period last year primarily due to an
increase in non-cash interest expense due to the issuance of the Convertible Senior Notes.
Other Income, net
Other income, net for the three months ended September 30, 2020, decreased by $1.6 million compared to the same period last year primarily driven from a
legal settlement received during the three months ended September 30, 2019.
Income Taxes
Three Months Ended September 30,
2020

2019
(In thousands)

Income before income taxes

$

Income tax (benefit) expense

41,511

$

9,174

Effective tax rate

22.1%

(27,509)
101
(0.4)%

The Company’s effective income tax rates for the three months ended September 30, 2020 and 2019 were 22.1% and (0.4)%, respectively.
For the three months ended September 30, 2020, the primary drivers of the higher tax rate are the jurisdictional mix of income along with a $4.2 million
recognition of a deferred tax liability related to an outside tax basis from the sale of the Extremity Orthopedics business, offset by a $3.2 million benefit
from a reversal of the French valuation allowance. For the three months ended September 30, 2019, the primary driver of the tax rate is the impact of the
Rebound transaction, which resulted in a $59.9 million IPR&D expense. This amount was not deductible for tax purposes.
The effective tax rate may vary from period to period depending on, among other factors, the geographic and business mix of taxable earnings and losses,
tax planning and settlements with various taxing authorities. We consider these factors and others, including the Company's history of generating taxable
earnings, in assessing our ability to realize tax assets on a quarterly basis.
While it is often difficult to predict the outcome or the timing of the resolution of a particular matter with the various federal, state, and foreign tax
authorities, we believe that our reserves reflect the most probable outcome of known tax contingencies. Settlement of a particular issue would usually
require the use of cash. A favorable resolution would be recognized as a reduction to our annual effective tax rate in the year of resolution. The Company's
tax reserves are presented in the balance sheet within other liabilities, except for amounts relating to items that we expect to pay in the coming year, which
would be classified as current income taxes payable.
Nine Months Ended September 30, 2020 as Compared to Nine Months Ended September 30, 2019
Revenues and Gross Margin
For the nine months ended September 30, 2020, total revenues decreased by $139.2 million to $983.2 million from $1,122.4 million for the same period in
2019. Domestic revenues decreased by $101.2 million, or 13%, to $695.2 million and were 71% of total revenues for the nine months ended September 30,
2020. International revenues decreased by $38.0 million, or 12% to $288.0 million for the nine months ended September 30, 2020 compared to $326.0
million during the same period in the prior year. The net decrease of $139.2 million was a result of decline in both segments due to disruption from the
COVID-19 pandemic and $17.3 million due to discontinued and divested product offset by $0.2 million due to favorable impact of foreign exchange.
Codman Specialty Surgical revenues were $640.5 million, a decrease of $96.3 million, or 13.1% from the prior-year period. Orthopedics and Tissue
Technologies revenues were $342.7 million, a decrease of $42.9 million, or 11.1% from the prior-year period. The decrease in both segments is primarily
due to disruption caused by the COVID-19 pandemic across all franchises.
Gross margin was $609.5 million for the nine-month period ended September 30, 2020, a decrease of $97.8 million from $707.2 million for the same
period last year. Gross margin as a percentage of total revenue decreased to 62.0% for the nine months ended September 30, 2020 from 63.0% in the same
period last year. This decrease is primarily attributable to the disruption caused by the COVID-19 pandemic partially offset by favorable revenue mix and
lower costs as a result of cost-savings measures implemented by the Company during the second quarter of 2020.
Operating Expenses
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The following is a summary of operating expenses as a percent of total revenues:
Nine Months Ended September 30,
2020

2019

Research and development

5.6%

4.9%

IPR&D expense

—%

5.3%

44.0%

45.7%

Selling, general and administrative
Intangible asset amortization
Total operating expenses

2.4%

1.9%

51.9%

57.8%

Total operating expenses, which consist of selling, general and administrative expenses, research and development expenses, IPR&D expense and
amortization expenses, decreased by $138.8 million, or 21.4% to $510.7 million in the nine months ended September 30, 2020, compared to $649.5 million
in the same period in 2019.
Research and development expenses for the nine months ended September 30, 2020 increased by $0.2 million as compared to the prior year. The Company
continues to invest in R&D programs with spending at prior year levels despite the challenges from the COVID-19 pandemic. IPR&D expense for the nine
months ended September 30, 2020 decreased $59.9 million from the same period last year as a result of an IPR&D expense attributed to the Rebound
transaction which occurred during the third quarter of 2019. Selling, general and administrative costs decreased by $81.2 million as compared to the prior
year resulting from less acquisition and integration related charges, lower commissions and selling costs resulting from lower revenue during the year and
overall cost reduction actions resulting from cost-savings measures associated with actions taken by the Company as a result of the impact of the COVID19 pandemic.
Non-Operating Income and Expenses
The following is a summary of non-operating income and expenses:
Nine Months Ended September 30,
2020

2019
(In thousands)

Interest income

$

7,124

Interest expense
Other income, net

$

8,051

(54,230)

(40,495)

2,985

8,461

Interest Expense
Interest expense for the nine months ended September 30, 2020 increased by $13.7 million as compared to the same period last year primarily due to an
increase in non-cash interest expense due to the issuance of the Convertible Senior Notes and expenses associated with Amended and Restated Senior
Credit Agreement.
Other Income, net
Other income, net for the nine months ended September 30, 2020, decreased by $5.5 million as compared to the same period last year primarily due to
unfavorable impact of foreign exchange and a legal settlement received during the nine months ended September 30, 2019.
Income Taxes
Nine Months Ended September 30,
2020

2019
(In thousands)

Income before income taxes

$

Income tax (benefit) expense

54,604

$

13,456

Effective tax rate

24.6%

The Company’s effective income tax rates for the nine months ended September 30, 2020 and 2019 were 24.6% and (3.5)%, respectively.
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33,697
(1,185)
(3.5)%
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For the nine months ended September 30, 2020, the primary drivers of the higher tax rate are the jurisdictional mix of income along with a $4.2 million
recognition of a deferred tax liability related to an outside tax basis from the sale of the Extremity Orthopedics business. For the nine months ended
September 30, 2019, the primary driver of the tax rate is the impact of the Rebound transaction, which resulted in a $59.9 million IPR&D expense. This
amount is not deductible for tax purposes. This was offset by a tax benefit of $10.8 million related to a federal tax holiday in Switzerland, which was
finalized during the quarter ended March 31, 2019. The Company received a federal tax credit in Switzerland of 12 million CHF, which may be used over a
seven year period, ending in 2024.
On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (the "CARES Act") was signed into law. The CARES Act includes certain
income tax provisions for corporations and individuals, among other provisions. The Company does not expect the CARES Act to have a significant
impact on the income tax provision. The Company continues to monitor the issuance of new legislation, regulations, and case law that may impact federal,
state, and international tax positions.
The Company expects its effective income tax rate for the full year to be approximately 24.6%, driven primarily by the jurisdictional mix of income and the
incremental impact of the $4.2 million expense related to an outside tax basis from the sale of the Extremity Orthopedics business.
The effective tax rate may vary from period to period depending on, among other factors, the geographic and business mix of taxable earnings and losses,
tax planning and settlements with various taxing authorities. We consider these factors and others, including the Company's history of generating taxable
earnings, in assessing our ability to realize tax assets on a quarterly basis.
While it is often difficult to predict the outcome or the timing of the resolution of a particular matter with the various federal, state, and foreign tax
authorities, we believe that our reserves reflect the most probable outcome of known tax contingencies. Settlement of a particular issue would usually
require the use of cash. Favorable resolution would be recognized as a reduction to our annual effective tax rate in the year of resolution. The tax reserves
are presented in the balance sheet within other liabilities, except for amounts relating to items we expect to pay in the coming year, which would be
classified as current income taxes payable.
GEOGRAPHIC PRODUCT REVENUES AND OPERATIONS
The Company attributes revenues to geographic areas based on the location of the customer. Total revenue by major geographic area consisted of the
following:
Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

(In thousands)

United States

$

266,477

$

2019
(In thousands)

266,280

$

695,179

$

796,397

Europe

45,995

49,242

123,917

148,753

Asia Pacific

40,473

42,079

113,934

114,810

Rest of World

17,287

21,494

50,191

Total Revenues

$

370,232

$

379,095

$

983,221

62,470
$

1,122,430

The Company generates significant revenues outside the U.S., a portion of which are U.S. dollar-denominated transactions conducted with customers who
generate revenue in currencies other than the U.S. dollar. As a result, currency fluctuations between the U.S. dollar and the currencies in which those
customers do business could have an impact on the demand for the Company's products in foreign countries. Local economic conditions, regulatory
compliance or political considerations, the effectiveness of our sales representatives and distributors, local competition and changes in local medical
practice all may combine to affect our sales into markets outside the U.S.
Domestic revenues increased by $0.2 million for the three months ended September 30, 2020 compared to the same period last year. European sales
decreased by $3.2 million for the three months ended September 30, 2020 compared to the same period last year. Sales to customers in Asia Pacific and the
Rest of the World for the three months ended September 30, 2020 decreased by $5.8 million compared to the same period last year. The revenues globally
continue to be impacted by the COVID-19 pandemic across all of the franchises.
Domestic revenues decreased by $101.2 million for the nine months ended September 30, 2020 compared to the same period last year. European sales
decreased by $24.8 million for the nine months ended September 30, 2020 compared to the same period last year. Sales to customers in Asia Pacific and the
Rest of the World for the nine months ended September 30, 2020 decreased by
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$13.2 million compared to the same period last year. The decrease in revenues globally was primarily due to adverse effects of the COVID-19 pandemic
across all franchises.
LIQUIDITY AND CAPITAL RESOURCES
Cash and Marketable Securities
The Company had cash and cash equivalents totaling approximately $396.3 million and $198.9 million at September 30, 2020 and December 31, 2019
respectively, which are valued based on Level 1 measurements in the fair value hierarchy. At September 30, 2020, our non-U.S. subsidiaries held
approximately $231.4 million of cash and cash equivalents that are available for use outside the U.S. The Company asserts that it has the ability and intends
to indefinitely reinvest the undistributed earnings from its foreign operations unless there is no material tax cost to remit the earnings into the U.S. The
Company does not anticipate the need to repatriate earnings from foreign subsidiaries as a result of the impact of the COVID-19 pandemic.
Cash Flows
Nine Months Ended September 30,
2020

2019
(In thousands)

Net cash provided by operating activities

$

123,570

$

142,249

Net cash used in investing activities

(32,152)

(142,059)

Net cash provided by financing activities

100,403

73,226

Effect of exchange rate fluctuations on cash

5,547

(4,273)

Cash Flows Provided by Operating Activities
Operating cash flows for the nine months ended September 30, 2020 decreased compared to the same period in 2019. For the nine months ended
September 30, 2020, net income after non-cash adjustments decreased by approximately $21.3 million to $174.4 million from $195.7 million when
compared to the same period in 2019 primarily due to adverse effects of the COVID-19 pandemic. The changes in assets and liabilities, net of business
acquisitions, decreased cash flows from operating activities by $50.8 million for the nine months ended September 30, 2020 compared to a decrease of
$53.5 million for the same period in 2019. The decrease in 2020 is attributable to an increase in inventory to improve safety stock of select products. In
addition, decreases were also driven by reduced payables offset by decreases in accounts receivable due to lower revenue and continued collection efforts.
Cash Flows Used in Investing Activities
During the nine months ended September 30, 2020, we paid $30.5 million for capital expenditures, most of which were directed to our facilities located in
Mansfield, MA; Boston, MA; Memphis, TN; and Princeton, NJ.
During the nine months ended September 30, 2019, the Company paid $47.3 million for capital expenditures, most of which were directed to our
Mansfield, MA facility, Princeton, NJ facility and commercial expansion. Further, we paid $95.5 million for the Arkis Acquisition and Rebound
Transaction, net of cash acquired.
Cash Flows Used in Financing Activities
Our principal sources of cash from financing activities in the nine months ended September 30, 2020 were $515.3 million proceeds from the issuance of
Convertible Senior Notes including the call and warrant transactions, and $151.3 million borrowing under our Senior Credit Facility and Securitization
Facility. These were offset by repayments of $441.0 million on the revolving portion of our Senior Credit Facility and Securitization Facility, $24.3 million
debt issuance costs related to the Amended and Restated Senior Credit Agreement and the issuance of Convertible Senior Notes and $100.0 million
purchases of treasury stock.
Our principal sources of cash from financing activities in the nine months ended September 30, 2019 were $215.8 million from borrowings under our
Senior Credit Facility and Securitization Facility. These were offset by repayments of $143.3 million on the revolving portion of our Senior Credit Facility
and Securitization Facility.
Amended and Restated Senior Credit Agreement, Convertible Senior Notes, Securitization and Related Hedging Activities
See Note 7 - Debt to the current period’s condensed consolidated financial statements for a discussion of our Amended and Restated Senior Credit
Agreement, Convertible Senior Notes and Securitization Facility and Note 8 - Derivative Instruments for discussion of our hedging activities.
We are forecasting that for the next twelve months, sales and earnings will be sufficient to remain in compliance with our financial covenants under the
terms of the February 2020 Amendment and July 2020 Amendment to the Senior Credit Facility. The Company entered into the July 2020 amendment to
increase financial flexibility in light of the unprecedented impact and
42

Table of Contents
uncertainty of the COVID-19 pandemic on the global economy. If the downturn is more severe and prolonged than we currently expect, we may need to
take further steps to reduce our costs.
Share Repurchase Plan
On December 11, 2018, the Board authorized the Company to repurchase up to $225.0 million of the Company’s common stock. The program allows the
Company to repurchase its shares opportunistically from time to time. The repurchase authorization expires in December 2020.
During the nine months ended September 30, 2020, the Company repurchased 2.1 million shares of Integra’s common stock as a part of our existing share
repurchase authorization. The Company utilized $100.0 million of net proceeds from the offering of the Convertible Senior Notes to execute the share
repurchase transactions. This included $7.6 million from certain purchasers of the convertible notes in conjunction with the closing of the offering. On
February 5, 2020, the Company entered into a
$92.4 million accelerated share repurchase ("ASR") to complete the remaining $100.0 million of share repurchase. The Company received 1.3 million
shares through the ASR, which represented approximately 80% of the expected total shares. Upon settlement of the ASR in June 2020, the Company
received an additional 0.6 million shares determined using the volume-weighted average price of the Company's common stock during the term of the
transaction.
The Company has $125.0 million remaining under the share repurchase of its Common Stock. The price and timing of any future purchases under the share
repurchase program will depend on factors such as levels of cash generation from operations, the volume of stock option exercises by employees, cash
requirements for acquisitions, dividends, economic and market conditions and stock price.
Dividend Policy
The Company has not paid any cash dividends on our common stock since our formation. Our Senior Credit Facility limits the amount of dividends that we
may pay. Any future determinations to pay cash dividends on our common stock will be at the discretion of the Board and will depend upon our financial
condition, results of operations, cash flows and other factors deemed relevant by the Board.
Capital Resources
We believe that our cash and available borrowings under the Senior Credit Facility are sufficient to finance our operations and capital expenditures for the
foreseeable future. Our future capital requirements will depend on many factors, including the growth of our business, the timing and introduction of new
products and investments, strategic plans and acquisitions, among others. Additional sources of liquidity available to us include short term borrowings and
the issuance of long term debt and equity securities. Further, as part of our actions to manage the impacts of the COVID-19 pandemic on our business, the
Company has significantly reduced our capital expenditures by approximately $16.9 million as compared to the prior year.
We currently do not anticipate disruptions to our suppliers and their supply chains due to the COVID-19 pandemic for the fourth quarter, 2020 and beyond.
Off-Balance Sheet Arrangements
The Company has no off–balance sheet financing arrangements during the nine months ended September 30, 2020 that have or are reasonably likely to
have, a current or future effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources that are material to our interests.
Contractual Obligations and Commitments
As of September 30, 2020, the Company is obligated to pay the following amounts under various agreements:
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Payments Due by Calendar Year
Total

Remaining 2020

2021-2022

2023-2024

Thereafter

(In millions)

Revolving Credit Facility (1)

$

Term Loan
Securitization Facility (1)

97.5

$

—

$

—

$

—

877.5

—

78.8

129.4

$

97.5
669.3

92.3

—

92.3

—

—

575.0

—

—

—

575.0

55.4

6.7

25.5

22.2

1.0

1.2

0.2

1.0

—

—

140.4

3.8

27.0

21.4

88.2

Purchase Obligations

6.4

1.0

4.2

1.2

—

Other

4.5

1.1

0.7

1.6

1.1

Convertible Debt (4)
Interest (2)
Employment Agreements (3)
Operating Leases

$

Total

1,850.2

$

12.8

$

229.5

$

175.8

$

1,432.1

(1) The Company may borrow and make payments against the revolving credit portion of its Senior Credit Facility and Securitization Facility from
time to time and considers all of the outstanding amounts to be long term based on its current intent and ability to repay the borrowing outside
of the next twelve-month period.
(2) Interest is calculated on the term loan portion of the Senior Credit Facility based on current interest rates paid by the Company. [As the
revolving credit facility and Securitization Facility can be repaid at any time, no interest has been included in the calculation.]
(3) Amounts shown under Employment Agreements do not include compensation resulting from a change in control.
(4) On February 4, 2020, the Company issued $575.0 million aggregate principal amount of its of 0.5% Convertible Senior Notes due 2025 (the
"2025 Notes"). The 2025 Notes will mature on August 15, 2025 and bear interest at a rate of 0.5% per annum payable semi-annually in arrears,
unless earlier converted, repurchased or redeemed in accordance with the terms of the Notes. See Note 7, Debt, for the details on the 2025
Notes.
The Company has excluded its contingent consideration obligation related to a prior and current year acquisitions from the contractual obligations table
above; this liability had a total estimated fair value of $14.4 million at September 30, 2020. This liability has been excluded because the amount to be paid
and the potential payment date is not fixed.
The Company has excluded its option to acquire Integrated Shoulder Collaboration Inc., which becomes mandatory upon achievement of a certain sales
threshold, for an amount not to exceed $80.0 million. This liability has been excluded because the amount to be paid and the potential payment date is not
fixed. In connection with the sale of the Company's Extremity Orthopedic business, the Company will pay $41.5 million to CFO pursuant to the terms of
certain agreements between Integra and CFO relating to the development of shoulder arthroplasty products. See Note 2, Assets and Liabilities Held for
Sale, for details of the transaction.
The Company has excluded its future pension contribution obligations and deferred compensation obligations from the table above. This has been excluded
because the future amounts to be paid and the potential payment dates are not fixed.
The Company has excluded the liability for uncertain tax benefits from the contractual obligations table above, including interest and penalties, totaling
$1.0 million at September 30, 2020. This liability for uncertain tax benefits has been excluded because we cannot make a reliable estimate of the period in
which the uncertain tax benefits may be realized.
OTHER MATTERS
Critical Accounting Estimates
The critical accounting estimates included in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2019 have not materially
changed.
Recently Issued Accounting Standards
Information regarding new accounting pronouncements is included in Note 1 - Basis of Presentation to the current period’s condensed consolidated
financial statements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We are exposed to various market risks, including changes in foreign currency exchange rates and interest rates that could adversely affect our results of
operations and financial condition. To manage the volatility relating to these typical business exposures, we may enter into various derivative transactions
when appropriate. We do not hold or issue derivative instruments for trading or other speculative purposes.
Foreign Currency Exchange and Other Rate Risks
We operate on a global basis and are exposed to the risk that changes in foreign currency exchange rates could adversely affect our financial condition,
results of operations and cash flows. We are primarily exposed to foreign currency exchange rate risk with respect to transactions and net assets
denominated in Euros ("EUR"), British pounds ("GBP"), Swiss francs ("CHF"), Canadian dollars, Japanese yen, Mexican pesos, Brazilian reais, Australian
dollars and Chinese yuan. We manage the foreign currency exposure centrally, on a combined basis, which allows us to net exposures and to take advantage
of any natural offsets. To mitigate the impact of currency fluctuations on transactions denominated in nonfunctional currencies, we periodically enter into
derivative financial instruments in the form of foreign currency exchange forward contracts with major financial institutions. We temporarily record
realized and unrealized gains and losses on these contracts that qualify as cash flow hedges in other comprehensive income, and then recognize them in
other income or expense when the hedged item affects net earnings.
From time to time, we enter into foreign currency forward exchange contracts to manage currency exposures for transactions denominated in a currency
other than an entity’s functional currency. As a result, the impact of foreign currency gains/losses recognized in earnings are partially offset by gains/losses
on the related foreign currency forward exchange contracts in the same reporting period. Refer to Note 8, Derivative Instruments for further information.
We maintain written policies and procedures governing our risk management activities. With respect to derivatives, changes in hedged items are generally
expected to be completely offset by changes in the fair value of hedge instruments. Consequently, foreign currency exchange contracts would not subject us
to material risk due to exchange rate movements, because gains and losses on these contracts offset gains and losses on the assets, liabilities or transactions
being hedged.
The results of operations discussed herein have not been materially affected by inflation.
Interest Rate Risk
Cash and Cash Equivalents - We are exposed to the risk of interest rate fluctuations on the interest income earned on our cash and cash equivalents. A
hypothetical 100 basis point movement in interest rates applicable to our cash and cash equivalents outstanding at September 30, 2020 would increase
interest income by approximately $4.0 million on an annual basis. No significant decrease in interest income would be expected as our cash balances are
earning interest at rates of approximately one basis point. We are subject to foreign currency exchange risk with respect to cash balances maintained in
foreign currencies.
Debt - Our interest rate risk relates primarily to U.S. dollar LIBOR-indexed borrowings. We use interest rate derivative instruments to manage our earnings
and cash flow exposure to changes in interest rates. These interest rate swaps fix the interest rate on a portion of our expected LIBOR-indexed floating-rate
borrowings. See Note 8, Derivative Instruments, for the details of interest rate swaps.
The total notional amount of interest rate swaps in effect as of September 30, 2020 was $975.0 million. Based on our outstanding borrowings at
September 30, 2020, a 100 basis points change in interest rates would have impacted interest expense on the unhedged portion of the debt by $0.9 million
on an annualized basis.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
The Company maintains disclosure controls and procedures that are designed to provide reasonable assurance that information required to be disclosed in
our Exchange Act report is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s
rules and forms and that such information is accumulated and communicated to our management, including our principal executive officer and principal
financial officer, as appropriate, to allow timely decisions regarding required disclosure. Disclosure controls and procedures, no matter how well designed
and operated, can provide only reasonable assurance of achieving the desired control objectives, and management is required to apply its judgment in
evaluating the cost-benefit relationship of possible controls and procedures. Management has designed our disclosure controls and procedures to provide
reasonable assurance of achieving the desired control objectives.
As required by Exchange Act Rule 13a-15(b), the Company has carried out an evaluation, under the supervision and with the participation of our
management, including our principal executive officer and principal financial officer, of the effectiveness of the design and operation of our disclosure
controls and procedures as of September 30, 2020. Based upon this evaluation, our
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principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective as of September 30, 2020 to
provide such reasonable assurance.
Changes in Internal Control Over Financial Reporting
There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that occurred during the
quarter ended September 30, 2020 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
In response to business integration activities, the Company has and will continue to further align and streamline the design and operation of the financial
control environment to be responsive to the changing business model.
PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Information pertaining to legal proceedings can be found in Note 17. Commitment and Contingencies.
ITEM 1A. RISK FACTORS
The following risk factors are in addition to the risks described in the Company’s Form 10-K under Item 1A, “Risk Factors” for its fiscal year
ended December 31, 2019 and in its subsequent periodic reports filed with the Securities and Exchange Commission pursuant to the Securities Exchange
Act of 1934, as amended. The risk factors described below may have the effect of heightening many of the risks contained in the Company’s Form 10-K
and other periodic reports.
The sale of the Extremity Orthopedics business is subject to customary closing conditions, including an employee consultation process in France, and
may not be completed on a timely basis, or at all.
On September 29, 2020, the Company and certain of its subsidiaries entered into an agreement to sell to Smith & Nephew USD Limited. the Company’s
upper and lower extremity orthopedics product portfolio, including ankle and shoulder arthroplasty and hand and wrist product lines (See FN 2 Assets and
Liabilities for Sale). We cannot assure you that the conditions to the closing of the sale will be satisfied and, if those conditions are neither satisfied nor,
where permissible, waived on a timely basis or at all, we may be unable to complete the sale of the Extremity Orthopedics business, or such completion
may be delayed or completed on terms that are less favorable, perhaps materially, to us than the terms currently contemplated.
If the proposed sale of our Extremity Orthopedics business is completed, the announcement and pendency of the sale may be disruptive to our businesses
(including the Extremity Orthopedics business) and may adversely affect our existing relationships with current and prospective employees and business
partners, as well as with customers. Uncertainties related to the pending sale may also impair our ability to attract, retain and motivate key personnel and
could divert the attention of our management and other employees from its day-to-day business and operations in preparation for and during the sale. If we
are unable to effectively manage these risks, the business, results of operations, financial condition and prospects of our businesses could be adversely
affected.
If the proposed sale of the Extremity Orthopedics business is delayed or not completed for any reason, including due to our or Smith & Nephew's inability
to satisfy the closing conditions set forth in the Definitive Agreements or industry or economic conditions outside of our control, including those related to
the ongoing COVID-19 pandemic, investor confidence could decline. Moreover, in the event of a failed transaction due, for example, to our inability to
successfully go through the employee consultation process in France in timely fashion, we will incur costs and will have expended significant management
resources in an effort to complete the sale. Accordingly, if the proposed sale of the Extremity Orthopedics business is not completed on the timeline or
terms currently contemplated, or at all, our business, results of operations, financial condition, cash flows and stock price may be adversely affected.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Information pertaining to our common stock under the repurchase program can be found in Note 12. Treasury Stock.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
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Not applicable.
ITEM 6. EXHIBITS
Reference is hereby made to the Exhibit Index on page 49.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
Date:

October 29, 2020

/s/ Peter J. Arduini
Peter J. Arduini
President and Chief Executive Officer
(Principal Executive Officer)

Date:

October 29, 2020

/s/ Carrie L. Anderson
Carrie L. Anderson
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

Date:

October 29, 2020

/s/ Jeffrey A. Mosebrook
Jeffrey A. Mosebrook
Senior Vice President, Finance
(Principal Accounting Officer)
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Exhibits
*2.1

Put Option Agreement, dated September 29, 2020, between the Company and certain of its subsidiaries and Smith & Nephew USD
Limited, a subsidiary of Smith+Nephew (including the Purchase and Sale Agreement attached as Appendix 1 thereto)

*31.1

Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

*31.2

Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

*32.1

Certification of Principal Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

*32.2

Certification of Principal Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

*†101.INS

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document.

*†101.SCH

XBRL Taxonomy Extension Schema Document

*†101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

*†101.DEF

XBRL Definition Linkbase Document

*†101.LAB

XBRL Taxonomy Extension Labels Linkbase Document

*†101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

*

Filed herewith

#

Indicates a management contract or compensatory plan or arrangement.

† The financial information of Integra LifeSciences Holdings Corporation Quarterly Report on Form 10-Q for the quarter ended September 30, 2020 filed
on October 29, 2020 formatted in XBRL (Extensible Business Reporting Language): (i) the Condensed Consolidated Statements of Operations and
Comprehensive Income, (ii) the Condensed Consolidated Balance Sheets, (iii) Parenthetical Data to the Condensed Consolidated Balance Sheets,
(iv) the Condensed Consolidated Statements of Cash Flows, and (v) Notes to Condensed Consolidated Financial Statements, is furnished
electronically herewith.
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To: The Sellers (as defined in the PSA)

PRIVATE AND CONFIDENTIAL
Date: September 29, 2020
Dear Sirs,
Project Artemis
We refer to our recent discussions relating to the contemplated acquisition by the Buyer or its applicable Buyer Designee(s) of the Ascension
Shares, the ISC Shares and the Purchased Assets (the Proposed Transaction).
Capitalised terms not otherwise defined in this letter (the Offer Letter) shall have the meanings given to them in the form of purchase and
sale agreement attached to this Offer Letter as Appendix 1 (the PSA) and any references in this Offer Letter to a Section shall mean a Section
of the PSA. Sections 1.1 and 1.2 (Definitions and Other Defined Terms ) of the PSA are incorporated herein mutatis mutandis as if such
provisions were incorporated in this Offer Letter except that any references therein to the “Agreement” shall be construed as references to
this Offer Letter.
1.

PUT OPTION

1.1

In consideration of the undertakings given by the Sellers in this Offer Letter, the Buyer irrevocably grants to the Sellers a firm and
binding option to require the Buyer to sign the PSA and to purchase, or cause the purchase of, the Ascension Shares, the ISC Shares
and the Purchased Assets and assume the Assumed Liabilities from the Sellers and the other applicable members of the Seller Group,
on the terms and subject to the conditions of the PSA and this Offer Letter (the Put Option).

1.2

The Purchase Price for the Ascension Shares, the ISC Shares and the Purchased Assets shall be determined and paid in accordance
with the provisions set forth in the PSA.

1.3

The Put Option may be exercised in writing by the Sellers (a Put Option Exercise) at any time after the latest of (i) December 9,
2020 (or such other date as the Parties may agree) (ii) completion of the information and consultation process with the Social and
Economic Committee of Services (the Employee Representative Body) with respect to the proposed transfer of the French Services
Employees within the context of the Proposed Transaction, in accordance with applicable Law (the Consultation Process) and (iii)
completion of the procedure for informing each of the French Services Employees in accordance with the provisions of Article L.
141-28 of the French Commercial Code (Code de commerce) (the Loi Hamon Process) but on or before the Option Expiry Date (as
defined in paragraph 1.5 below) or, if either party exercises its extension right pursuant to paragraph 1.6, the Extended Option Expiry
Date (as defined in paragraph 1.6(b) below), by written notice from the Sellers to the Buyer (the Exercise Notice).
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1.4

For the purposes of this Offer Letter, the Consultation Process shall be deemed to have been completed if the Employee
Representative Body has issued an opinion, or is deemed to have issued an opinion under applicable Law, with respect to the
proposed transfer of the French Services Employees within the context of the Proposed Transaction and the Loi Hamon Process shall
be completed on the date the Consultation Process will be deemed to have been completed.

1.5

The Put Option will enter into force on the date of this Offer Letter (the Option Date) and the Put Option shall remain valid until
23.59 (CET) on the date that is three months following the Option Date (the Option Expiry Date).

1.6

If the Consultation Process and the Loi Hamon Process have not been completed pursuant to paragraph 1.3 above by the Option
Expiry Date:
(a)

either party that has complied in all material respects with its obligations under paragraphs 3.1 and 3.2 below, as applicable,
may extend the term of the Put Option by a period of one month following the Option Expiry Date by notifying the other
party in writing five calendar days before the Option Expiry Date, in which case the other party will be bound by such
extension. In case of such an extension, 23:59 (CET) on the date that is one month after the Option Expiry Date shall be the
“Extended Option Expiry Date”. If the Put Option is not exercised by the Sellers by the Extended Option Expiry Date, the
Put Option will automatically expire at 00:00 (CET) on the Extended Option Expiry Date; or

(b)

if no extension of the Option Expiry Date is requested in accordance with paragraph 1.6(a) above, the Put Option will
automatically expire at 00:00 (CET) on the Option Expiry Date.

1.7

If the Sellers fail to exercise the Put Option on or before the Option Expiry Date (or if either party exercises its extension right
pursuant to paragraph 1.6, the Extended Option Expiry Date), then this Offer Letter shall terminate automatically and immediately.
Additionally, this Offer Letter may be terminated upon mutual written agreement of the Buyer and the Sellers or by the Buyer upon
the occurrence of a Material Adverse Effect. Section 9.3 of the PSA shall apply mutatis mutandis to the termination of this Offer
Letter, except that any references therein to the “Agreement” shall be construed as references to this Offer Letter. Notwithstanding
the foregoing, under circumstances where the Termination Fee is payable pursuant to paragraph 1.8, paragraphs 1.8 and 1.9 will
survive the termination of this Offer Letter.

1.8

If (a) the Consultation Process and the Loi Hamon Process are completed on or prior to the Option Expiry Date (or if either party
exercises its extension right pursuant to paragraph 1.6, the Extended Option Expiry Date), but the Sellers fail to exercise the Put
Option on or prior to the Option Expiry Date or the Extended Option Expiry Date, as applicable, or (b) either the Consultation
Process or the Loi Hamon Process has not been completed on or prior to the Option Expiry Date (or if either party exercises its
extension right pursuant to paragraph 1.6, the Extended Option Expiry Date) due to a Seller’s breach of paragraph 3.1
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hereof, then in each case, Sellers will pay to Buyer no later than three Business Days following the Option Expiry Date or Extended
Option Expiry Date, as applicable, an amount equal to 5% of Base Purchase Price (the “Termination Fee”), by wire transfer of
immediately available funds to an account designated in writing by Buyer.
1.9

If the Termination Fee is paid pursuant to paragraph 1.8, the maximum aggregate liability of Sellers and their Affiliates shall be
limited to the amount of the Termination Fee, and in no event shall Buyer or any of its Affiliates seek any other remedies available at
law or in equity. The Parties hereto acknowledge that the agreements contained in paragraph 1.8 and this paragraph 1.9 are an
integral part of the Proposed Transaction, and that, without these agreements, the Parties hereto would not enter into this Offer Letter.
The Parties hereto acknowledge that the Termination Fee, in the circumstances in which such fee becomes payable, constitutes
liquidated damages and is not a penalty.

2.

EXECUTION OF THE PSA

2.1

Upon exercise of the Put Option, the PSA shall be legally binding immediately on the Buyer and the Sellers. For the sake of good
order, the Sellers and the Buyer undertake to duly, and as soon as practicable, execute the PSA and electronically exchange signature
pages thereto, within two Business Days following the day of receipt by the Buyer of the Exercise Notice.

2.2

Closing will then occur subject to and in accordance with the terms and conditions of the PSA.

3.

INFORMATION AND CONSULTATION OF THE EMPLOYEE REPRESENTATIVE BODY

3.1

Following execution of this Offer Letter, the Sellers shall:
(a)

procure that Services:
(i)

commences the Consultation Process as soon as reasonably practicable and no later than ten Business Days
following the date of this Offer Letter;

(ii)

convenes a meeting of the Employee Representative Body as soon as reasonably practicable after the date of this
Offer Letter and in any event by no later than ten Business Days after the date of this Offer Letter; and

(iii)

pursues diligently, and complies with all relevant obligations in respect of the Consultation Process, with a view to
obtaining the Employee Representative Body’s opinion on the proposed transfer of the French Services Employees
within the context of the Proposed Transaction as soon as reasonably practicable; provided, however, that the Sellers
shall not be in breach of this paragraph 3.1(a)(iii) to the extent the Buyer’s failure to comply with its obligations
under paragraph 3.2 materially hinders, prevents or delays the Sellers’ ability to comply with its obligations in
respect of the Consultation Process;
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3.2

(b)

procure that Services commences the Loi Hamon Process as soon as reasonably practicable and no later than ten Business
Days after the date of this Offer Letter;

(c)

keep the Buyer reasonably informed in a timely manner of the progress of the Consultation Process and of the Loi Hamon
Process, including notifying Buyer when the Consultation Process and Loi Hamon Process are commenced, affording Buyer
with a reasonable opportunity to review and provide comments on any materials submitted to any French Services Employee
or Employee Representative Body in connection with such processes, and notifying Buyer of any material feedback received
from any French Services Employee or Employee Representative Body and any actual or anticipated issues or delays that
arise in connection with such processes; and

(d)

not, and shall procure that their Subsidiaries shall not, without the Buyer's prior written consent, make any commitments to
or for the benefit of the French Services Employees other than in the ordinary course of business.

The Buyer shall provide the Sellers with all assistance and cooperation reasonably requested in connection with the Consultation
Process including, without limitation:
(a)

before the first meeting of the Employee Representative Body, the Buyer shall provide Services (to the extent reasonably
required for the purposes of the Consultation Process) with details of the Buyer’s background and history, current operations
in France, a structure chart and current operations in the same sector as the Business;

(b)

providing all other relevant information reasonably requested by Services for the purposes of the Consultation Process in
relation to the proposed transfer of the French Services Employees within the context of the Proposed Transaction; and

(c)

procuring that a senior authorised representative of the Buyer attends meetings with the Employee Representative Body
where and when so reasonably requested by Services upon reasonable prior written notice,

and, in the case of paragraphs (b) to (c), such information or assistance shall be provided by the Buyer within five Business Days of
any reasonable written request by Services.
3.3

The Sellers will deliver to the Buyer a copy of the opinion (avis) rendered (or deemed to be rendered) by the Employee
Representative Body of Services within two Business Days following the delivery of such opinion.

3.4

The Sellers will deliver to Buyer copies of any relevant documentation with respect to the completion of the Loi Hamon Process,
within two Business Days following completion of the Consultation Process.
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3.5

The Sellers accept the benefit of the Put Option solely as an option exercisable at the Sellers’ sole discretion, it being understood that
such acceptance shall not constitute in any manner an undertaking by the Sellers to exercise the Put Option or to enter into the PSA.

3.6

The Buyer acknowledges that, until a Put Option Exercise has occurred in accordance with paragraph 1.3 above, the Sellers shall not
be bound by any obligation of any nature in connection with the Proposed Transaction, other than their compliance with the
exclusivity undertaking in paragraph 5 below and their other commitments under this Offer Letter.

4.

CONDITION PRECEDENT AND OTHER PROVISIONS OF THE PSA

4.1

Article VI (Covenants of Sellers) of the PSA shall apply between the Buyer and the Sellers mutatis mutandis as if set out herein and
the Buyer and the Sellers agree to comply with such provisions as from the Option Date.

4.2

Sections 2.8(a) (Consents), 2.9 (Purchase Price Allocation), 7.1 (Regulatory Approvals), 7.2 (French Services Employees; French
Artemis ND Employees; European Employees), 7.3 (US Employees) and 7.12 (Release of Guarantees) of the PSA shall apply mutatis
mutandis between the Buyer and the Sellers as if set out herein and the Buyer and the Sellers agree to comply with such provisions as
from the Option Date.

5.

EXCLUSIVITY
From (and including) the Option Date to (and including) the date that is the earlier of (i) the date of exercise of the Put Option, or (ii)
if the Put Option is not exercised, the later of the Option Expiry Date and the Extended Option Expiry Date (such period, the
Exclusivity Period), in consideration of the Buyer granting the Put Option, the Sellers shall not, and shall cause their Affiliates and
Representatives not to, directly or indirectly:

6.

(a)

initiate, enter into, encourage, facilitate, offer to, or continue any inquiry, proposal, offer, discussions or negotiations with,
consummate, or provide any information to, any third party who may be interested in making an offer for, proposing,
inquiring into or entering into an agreement to (x) acquire or invest in, directly or indirectly, the Sellers or any of their
Subsidiaries, directly or indirectly, with respect to all or part of the Ascension Shares, the ISC Shares or the Purchased
Assets, (y) the transfer by any means, directly or indirectly, of all or a material part of the Ascension Shares, the ISC Shares
and the Purchased Assets, or (z) any other transaction similar or designed to achieve a similar economic outcome to any of
the foregoing (each an “Alternative Transaction”); or

(b)

furnish any information or afford access to the business, financial position, properties, assets, or the books and records of the
Sellers and the Subsidiaries of the Sellers engaged in the Business to any person or entity other than the Buyer and its
Representatives in connection with an Alternative Transaction.

WARRANTIES AND UNDERTAKINGS
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6.1

The Parent hereby represents and warrants to the Buyer the statements set out in Article IV (Representations and Warranties of
Parent) of the PSA as if such provisions were incorporated in this Offer Letter except that references therein to the “Agreement”
shall be construed to include references to this Offer Letter.

6.2

The Buyer hereby warrants to the Sellers the statements set out in Article V (Representations and Warranties of the Buyer) of the
PSA as if such provisions were incorporated in this Offer Letter except that references therein to the “Agreement” shall be construed
to include references to this Offer Letter.

7.

ANNOUNCEMENTS AND CONFIDENTIALITY
The Parties agree that Section 7.10 (Public Announcements) of the PSA shall apply mutatis mutandis between the Buyer and the
Sellers as if set out herein except that references in that Section to the “Agreement” shall be construed as references to the Put Option
and this Offer Letter. The Parties acknowledge that the Confidentiality Agreement is in full force and effect.

8.

NOTICES
The Parties agree that Section 11.1 (Notices) of the PSA shall apply mutatis mutandis between the Buyer and the Sellers as if set out
herein except that references therein to the “Agreement” shall be construed to include references to this Offer Letter.

9.

COSTS
Section 11.3 (Expenses) of the PSA shall apply mutatis mutandis between the Buyer and the Sellers as if set out herein except that
references therein to the “Agreement” shall be construed to include references to this Offer Letter.

10.

GENERAL

10.1

No variation of this Offer Letter shall be valid unless it is in writing and signed by or on behalf of each party.

10.2

This Offer Letter shall be binding upon and shall inure to the benefit of the Parties to it and their respective successors and permitted
assigns.

10.3

This Offer Letter is for the sole benefit of the Parties and their respective successors and permitted assigns and nothing in this Offer
Letter, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Offer Letter.

10.4

This Offer Letter may be executed in any number of counterparts, but shall not be effective until each party has executed and
delivered at least one counterpart. Each counterpart constitutes an original, and all the counterparts together constitute one and the
same agreement. If this Offer Letter is executed in duplicate, each duplicate constitutes an original.

Execution Version

This Offer Letter may be executed by manual signature, facsimile or electronic means, all of which shall be equally valid.
11.

NO WAIVER

11.1

No failure or delay in exercising any right, power or privilege under this Offer Letter will operate as a waiver of it, nor will any
single or partial exercise of any right, power or privilege under this Offer Letter preclude any other or further exercise of it or of any
other right, power or privilege under this letter or otherwise. Nothing contained in this Offer Letter shall be construed as prohibiting
the Sellers or the Buyer from pursuing any other remedies available to it.

12.

SPECIFIC PERFORMANCE

12.1

The Parties agree that irreparable damage would occur if any provision of this Offer Letter were not performed in accordance with
the terms hereof and that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Offer Letter or to
enforce specifically the performance of the terms and provisions hereof, in addition to any other remedy to which they are entitled at
law or in equity.

12.2

All remedies provided either under this Offer Letter or by applicable Law, in the event of breach by any party of this Offer Letter,
shall be cumulative and not alternative; provided that if the Termination Fee is paid hereunder, the Termination Fee will be Buyer’s
sole and exclusive remedy for any breach of this Offer Letter.

13.

GOVERNING LAW AND CONSENT TO JURISDICTION

13.1

This Offer Letter and any non-contractual obligations arising out of or in connection with it (including any non-contractual
obligations arising out of the negotiation of the transaction contemplated by this Offer Letter) are governed by and interpreted and
enforced in accordance with the Laws of the State of Delaware, without giving effect to any choice of Law or conflict of Laws rules
or provisions (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Laws of any
jurisdiction other than the State of Delaware.

13.2

Section 11.7 (Consent to Jurisdiction) of the PSA shall apply mutatis mutandis between the Buyer and the Sellers as if set out herein
except that references therein to the “Agreement” shall be construed to include references to this Offer Letter.

By countersigning this Offer Letter, you agree to the exclusivity undertaking and your other commitments provided for in this Offer Letter.

Yours faithfully,
By: Smith & Nephew USD Limited

/c/Susan M. Swabey
Name: Susan Margaret Swabey
Title: Director

We acknowledge and agree to the terms of, and our obligations under, this Offer Letter. Without prejudice to the rights of the Buyer and the
obligations of the Sellers under this Offer Letter, such countersignature is not and shall not be construed as an agreement to execute the PSA.
Yours faithfully,

/c/Peter J. Arduini
For and on behalf of
INTEGRA LIFESCIENCES HOLDINGS CORPORATION

/c/Jeffrey Mosebrook
For and on behalf of
INTEGRA LIFESCIENCES SERVICES (FRANCE) SAS

/c/Jeffrey Mosebrook
For and on behalf of
NEWDEAL SAS
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PURCHASE AND SALE AGREEMENT
PURCHASE AND SALE AGREEMENT, dated as of [●], 2020 (this “Agreement”), by and among Integra LifeSciences
Holdings Corporation, a Delaware corporation (“Parent”), Integra LifeSciences Services (France) SAS, a “société par actions
simplifiée” organized under the Laws of France (“Services”), Newdeal SAS, a “société par actions simplifiée” organized under
the Laws of France (“Artemis ND,” and collectively with Parent and Services, “Sellers”), Smith & Nephew USD Limited, a
private company limited by shares organized under the Laws of England and Wales (“Buyer,” and collectively with Sellers, the
“Parties,” and each individually, a “Party”).
WHEREAS, Sellers and certain Affiliates (as defined herein) of Parent are engaged in the business of the design,
development, marketing, promotion, distribution, manufacturing, inspection, packaging and sale of products and devices used in
the orthopedic surgical treatment of injuries and disorders of upper and lower extremities, excluding, for the avoidance of doubt,
soft tissue and tendon repair and protection (the “Business”);
WHEREAS, Parent (i) indirectly owns 100% of the outstanding capital stock (the “Ascension Shares”) of Ascension
Orthopedics, Inc., a Delaware corporation (“Ascension”), which is engaged in the Business, and (ii) as of the Closing, will
indirectly own 100% of the outstanding capital stock (the “ISC Shares”) of ISC (as defined herein), which is engaged in the
Business;
WHEREAS, the Parties desire that the Seller Group sell, assign, transfer, convey and deliver to Buyer or Buyer
Designee(s), and that Buyer or Buyer Designee(s) purchase and acquire from the Seller Group, all of the right, title and interest of
the Seller Group in and to the Ascension Shares, the ISC Shares and the Purchased Assets (as defined herein), and that Buyer or
Buyer Designee(s) assume the Assumed Liabilities (as defined herein), upon the terms and subject to the conditions of this
Agreement;
WHEREAS on [date], 2020 (the “Put Option Date”), Buyer granted to Sellers a firm and binding option to require Buyer
to execute this Agreement and to purchase, or cause the purchase of, the Business, the Ascension Shares and the ISC Shares on
the terms and subject to the conditions of this Agreement (the “Put Option”), and the Put Option was exercised by Sellers on
[date], 2020;
WHEREAS Services’ relevant employee representative bodies have been informed and consulted with regards to the
French Services Transaction contemplated by this Agreement and gave or have been deemed to give an opinion (avis) in respect
thereof on [date];
WHEREAS the transfer of the French Artemis ND Assets does not trigger the obligation to inform French Artemis ND
Employees under the provisions of Article L. 141-23 or L. 141-28 of the French Commercial Code (Code de Commerce);

WHEREAS Services’ employees have been informed with regards to the French Services Transaction in accordance with
the provisions of Article L. 141-28 of the French Commercial Code (Code de Commerce);
NOW, THEREFORE, in consideration of the foregoing premises and the respective representations and warranties,
covenants and agreements contained herein, the Parties agree as follows:
ARTICLE I
DEFINITIONS
1.1 Definitions. When used in this Agreement, the following terms shall have the meanings assigned to them in this
Article I or in the applicable Section of this Agreement to which reference is made in this Article I.
“Accounting Principles” means the accounting principles set forth on Schedule 1.1(a).
“Action” means any, claim, action, suit, audit, investigation or proceeding by or before any Governmental Entity.
“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling, controlled by
or under common control with such specified Person, provided, that for the purposes of this definition, “control” (including, with
correlative meanings, the terms “controlled by” and “under common control with”), as used with respect to any Person, means
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by Contract or otherwise.
“Ancillary Agreements” means the Bill of Sale, Assignment and Assumption Agreement, the Transition Services
Agreement, the Trademark License Agreement, the French Business Sale Agreement, the French Successor Agreement, the
French Lease Agreement, the Local Transfer Agreements, the IP Assignments, the Product Registration Agreement and the other
agreements, instruments and documents delivered at the Closing or entered into in connection with the transactions contemplated
hereby (other than the ISC Purchase Agreement and any agreement contemplated thereby).
“Asset Level Taxes” means those Taxes imposed with respect to the ownership of the Purchased Assets or the operation
of the Business; provided that for purposes of clarity such term shall not include income Taxes and Taxes payable by a Purchased
Company.
“Authorization” means any authorization, approval, clearance, registration, consent, certificate, license, permit or
franchise of or from any Governmental Entity or pursuant to any Law.
2

“Base Purchase Price” means $240,000,000.
“Benefit Plan” means each “employee benefit plan” (as defined in ERISA Section 3(3)) (whether or not subject to
ERISA) and all other material compensation and benefit plans, policies, trust funds, programs, arrangements or payroll practices,
including severance, salary continuation, pension, profit sharing, 401(k), retirement, employee stock ownership, deferred
compensation, stock purchase or other equity-based compensation plan, incentive, bonus, employment, and change in control
agreement, plan, program, or arrangement maintained, sponsored or contributed to, or required to be contributed to, by any
member of the Seller Group, in each case for the benefit of the Business Employees (other than any “multiemployer plan” within
the meaning of Section 3(37) of ERISA).
“Books and Records” means any books of account, ledgers, subsidiary ledgers general, financial, and shipping records,
invoices, operating and production records, design history files, marketing and promotional materials, customer lists and price
lists, credit records of customers, Tax Returns of the Purchased Companies (other than U.S. federal income and state and local
group Tax Returns) and pro forma Tax Returns of the sellers reporting Asset Level Taxes of the Purchased Assets as applicable to
the Business, product taxability matrices used for determining applicability of sales and use Taxes, resale and exemption
certificates used for sales and use Tax purposes, records and files, in each case to the extent related to the Business, but for the
avoidance of doubt, not including any Charter Documents of any Retained Companies.
“Business Day” means a day other than a Saturday, Sunday or other day on which banks located in New York City are
authorized or required by Law to close.
“Business Employee” means only those individuals who are not Excluded Employees and who are (a) employed by a
Purchased Company or (b) identified on the Business Employees Schedule (as may be updated pursuant to Section 7.3).
“Buyer Designee” means any Affiliate of Buyer designated by Buyer in writing at least three (3) Business Days prior to
the Closing Date as the buyer of all or any portion of the Ascension Shares, the Purchased Assets or the ISC Shares, or as the
Person to whom the employment of all or any portion of the Business Employees will transfer.
“Buyer Indemnified Parties” means Buyer and its Affiliates, their respective Representatives and the heirs, executors,
successors and assigns of any of the foregoing.
“Cash” means cash and cash equivalents of the Purchased Companies as of immediately prior to the Closing. Cash will
(a) be reduced by uncleared checks and drafts issued by any Purchased Company and (b) include uncleared checks and drafts
received by or deposited for the account of any Purchased Company. Cash excludes any cash subject to contractually or
statutorily imposed restrictions on use of cash for any reason.
“Capital Expenditures Budget” means the capital expenditures budget of the Business set forth in Section 6.2(p) of the
Seller Disclosure Schedule.
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“Charter Documents” means, with respect to any entity, the certificate of incorporation, “Kbis extract” (in the case of a
French entity), the certificate of formation, the articles of incorporation, “statuts” (in the case of a French entity), memorandum
of association, by-laws, articles of organization, limited liability company agreement, partnership agreement, formation
agreement, joint venture agreement or other similar organizational documents of such entity (in each case, as amended).
“Closing Indebtedness” means the aggregate Indebtedness, as of immediately prior to the Closing, of (a) the Retained
Companies, but only to the extent assumed by Buyer or a Buyer Designee pursuant to Section 2.3 and (b) the Purchased
Companies.
“Closing Working Capital” means an amount (which may be positive or negative) equal to the Working Capital Assets
as of immediately prior to the Closing.
“Closing Working Capital Adjustment” means the amount, as finally determined in accordance with Section 2.7 (which
may be expressed as a negative number), equal to the Closing Working Capital, less the Target Closing Working Capital.
“Code” means the Internal Revenue Code of 1986, as amended.
“Contract” means any legally binding agreement, contract, license, lease, commitment, arrangement or understanding,
whether written or oral.
“Effect” means any state of facts, change, effect, event, occurrence or condition.
“Environmental Law” means any Law relating to (a) the protection, restoration or impairment of the environment or
human health and safety or (b) exposure to, or Releases of, Hazardous Substances.
“Equipment” means machinery, leasehold improvements, fixtures, furniture, supplies, accessories, materials, equipment,
parts, automobiles, trucks, vehicles, tooling, tools, molds, office equipment, computers, telephones and all other items of tangible
personal property, in each case Related to the Business.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means any entity which is a member of a “controlled group of corporations” with, under “common
control” with or a member of an “affiliated services group” with, the Seller Group, as defined in Section 414(b), (c), (m) or (o) of
the Code.
“Estimated Closing Working Capital Adjustment” means the amount (which may be expressed as a negative number)
equal to the Estimated Closing Working Capital, less the Target Closing Working Capital.
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“European Employees” means those Business Employees who are employed by Subsidiaries of Parent and whose
primary place of work is in Europe, but excluding the French Services Employees and the French Artemis ND Employees.
“Excluded Employees” means those individuals who are identified as “Excluded Employees” on the Business
Employees Schedule, and, to the extent such employees are employed by a Purchased Company, whose employment will be
transferred to another member of the Seller Group prior to Closing.
“Fraud” means, with respect to a Party, an actual and intentional fraud with respect to the making of the representations
and warranties pursuant to Article IV or Article V (as applicable), provided that such actual and intentional fraud of such Party
shall only be deemed to exist if such Party had actual knowledge (as opposed to imputed or constructive knowledge) that the
representations and warranties made by such Party pursuant to, in the case of Parent, Article IV as qualified by the Seller
Disclosure Schedule, or, in the case of Buyer, Article V, were actually breached when made.
“French Artemis ND Assets” means the part of the Purchased Assets that are owned by Artemis ND, but excluding any
Other Owned Intellectual Property.
“French Artemis ND Business” means that part of the Business conducted by or on behalf of Artemis ND in France.
“French Artemis ND Employees” means those Business Employees who are employed by Artemis ND.
“French Artemis ND Liabilities” means the part of the Assumed Liabilities that are Liabilities of Artemis ND.
“French Artemis ND Purchase Price” means the amount of $17,600,000, which shall be payable at the Closing in the
form of Euros using the exchange rate for converting U.S. Dollars to Euros reported by Bloomberg as of the end of the day in
New York time on the Business Day preceding the Closing Date.
“French Business Employees” means the French Artemis ND Employees and the French Services Employees.
“French Business Sale Agreement” means the agreement called “contrat de cession de fonds de commerce” substantially
in the form of Exhibit E-1.
“French Lease Agreement” means a commercial lease agreement to be entered into between Atlantique Mur Régions, as
lessor, and Artemis ND, as lessee, in respect of that portion of the premises currently leased and occupied by Artemis ND at
Bâtiment 13, 97 allée Alexandre Borodine – Parc Woodstock, Saint-Priest, France, which will be on substantially similar terms
and conditions to those pursuant to which Artemis ND currently occupies such premises.
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“French Services Assets” means the part of the Purchased Assets that are owned by Services.
“French Services Business” means that part of the Business conducted by or on behalf of Services in France.
“French Services Employees” means those Business Employees who are employed by Services.
“French Services Liabilities” means the part of the Assumed Liabilities that are Liabilities of Services.
“French Services Purchase Price” means the amount of $500,000, which shall be payable at the Closing in the form of
Euros using the exchange rate for converting U.S. Dollars to Euros reported by Bloomberg as of the end of the day in New York
time on the Business Day preceding the Closing Date.
“French Services Transaction” means the sale and purchase of the French Services Business upon and subject to the
terms and conditions of this Agreement, the French Business Sale Agreement and any other applicable Local Transfer
Agreement.
“French Successor Agreement” means the agreement called “convention de successeur” substantially in the form of
Exhibit E-2.
“Fundamental Representations” means the representations and warranties set forth in Section 4.1 (Organization and
Good Standing), Section 4.2 (Authority and Enforceability), Section 4.10 (Acquired Company Capital Stock; Acquired Company
Operations), Section 4.11(a) (Title to Assets) and Section 4.20 (Brokers or Finders).
“GAAP” means generally accepted accounting principles in the United States.
“Governmental Entity” means (a) any entity or body exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to United States federal, state, local, or municipal government, foreign, international,
multinational or other government, including any department, commission, board, agency, bureau, subdivision, instrumentality,
official or other regulatory, administrative or judicial authority thereof, (b) any non-governmental regulatory body to the extent
that the rules and regulations or orders of such body have the force of Law and (c) any arbitral body of competent jurisdiction.
“Hazardous Substances” means any pollutant, contaminant, or hazardous or toxic substance, material or waste,
including but not limited to petroleum, asbestos and polychlorinated biphenyls.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
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“Indebtedness” means any of the following: (a) any indebtedness for borrowed money, (b) any obligations evidenced by
bonds, debentures, notes or other similar instruments, (c) any obligation for the reimbursement of any obligor on any letter of
credit, banker’s acceptance or similar credit transaction securing obligations of an unrelated third-party, to the extent of the
obligation actually drawn down or borrowed, (d) any “earn-out” obligations or other obligations to pay the deferred purchase
price of property, fixed assets, Equipment or services, (e) any indebtedness created or arising under any conditional sale or other
title retention agreement with respect to acquired property, (f) all obligations under leases that are required to be capitalized under
GAAP (without giving effect to FASB Accounting Standards Update No. 2016-02, Leases, ASC Topic 842), (g) interest rate or
currency obligations, including swaps, hedges or similar agreements, (h) any guaranty of any of the foregoing, (i) all penalty
payments, premiums, charges, yield maintenance amounts and other expenses with respect to the foregoing (x) payable as a result
of or in connection with the prepayment of any obligations of the types referred to in clauses (a) through (h) above (assuming for
purposes of calculating such amounts that such prepayment occurs immediately prior to the Closing) or (y) in respect of
obligations of the types referred to in clauses (a) through (h) above that are triggered or accelerated as a result of the transactions
contemplated hereby, (j) accrued but unpaid interest expense, (k) any unpaid Liabilities for Taxes of the Purchased Companies
attributable to the Pre-Closing Tax Period, (l) unpaid commissions with respect to any Transferred Employee or independent
contractor of the Business, and in each case the employer portion of any Taxes arising therefrom, (m) all accounts payable and
accruals of the Purchased Companies, (o) all inter-company balances between the Purchased Companies and the Parent, and (p)
accrued but unused vacation pay or paid time off with respect to the Transferred Employees; provided, that any such amounts
included in Transaction Expenses shall not be included as “Indebtedness.”
“Indemnified Party” means the Person or Persons entitled to indemnification pursuant to Section 10.2 or 10.3, as the
case may be.
“Indemnifying Party” means the Person or Persons having the obligation to indemnify another Person pursuant to
Section 10.2 or 10.3, as the case may be.
“Instruments” means the surgical instruments that are included in kits of Products or are used in the implantation of
Products, to the extent Related to the Business.
“Intellectual Property” means any and all intellectual property rights in any jurisdiction throughout the world, including
the following: (a) registered and unregistered trademarks, trade names, trade dress rights and service marks, together with the
goodwill connected with the use of and symbolized by the foregoing; (b) copyrights, copyrightable works and other works of
authorship; (c) trade secrets, know-how and confidential or proprietary information; (d) inventions (whether or not patentable)
and utility and design patents; (e) internet domain name registrations; (f) rights in or to computer programs and other software,
firmware, microcode and implementations, whether in object code or source code; (g) all registration and applications for
registration of any of the foregoing; and (h) any renewals, extensions, continuations, continuations-in-part, divisionals,
reexaminations
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or reissues or equivalent counterpart of any of the foregoing in any jurisdiction throughout the world.
“Inventory” means all raw materials, work-in-process, finished goods, supplies, spare parts and other inventories Related
to the Business, including all such items (a) located on the Leased Real Property, (b) in transit from suppliers of the Business, (c)
held for delivery by suppliers of the Business, or (d) held on consignment by third parties.
“ISC” means Integrated Shoulder Collaboration, Inc., a Delaware corporation.
“ISC Purchase Agreement” means the Stock Purchase Agreement, dated as of the Put Option Date, among Integra
LifeSciences Corporation, ISC and Consortium of Focused Orthopedists, LLC, a copy of which has been made available to
Buyer.
“Knowledge of Buyer”, Buyer’s Knowledge, or any similar phrase means, with respect to any fact or matter, the actual
knowledge, or knowledge that would be obtained following reasonable inquiry of direct reports, of Andy Radford and Catheryn
O’Rourke.
“Knowledge of Sellers”, Sellers’ Knowledge, or any similar phrase means, with respect to any fact or matter, the actual
knowledge, or knowledge that would be obtained following reasonable inquiry of direct reports, of Robert Davis, Chris Fedele,
Jeff Mosebrook, Peter Cox, David Sirolly, Andrea Caruso, Judi O’Grady and Sandy Grosso.
“Law” means any statute, law (including common law), constitution, treaty, ordinance, code, order, decree, judgment,
rule, regulation and any other binding requirement or determination of any Governmental Entity.
“Liability” means any liability, obligation or commitment of any nature whatsoever, asserted or unasserted, known or
unknown, absolute or contingent, accrued or unaccrued, matured or unmatured.
“License and Development Agreement” means the License and Development Agreement, dated January 4, 2019, by and
among Integra LifeSciences Corporation, ISC and Consortium of Focused Orthopedists, LLC.
“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest, preferential
purchase right, adverse claim or other encumbrance or transfer restriction in respect of such property or asset.
“Lien Releases” means such agreements, certificates and other documentation (including UCC-3 termination statements,
intellectual property security releases and deposit account control agreement terminations) as Buyer may reasonably request to
demonstrate and evidence that the Ascension Shares, the ISC Shares, the Purchased Assets and the assets and property of the
Purchased Companies are free from any and all Liens other than Permitted Liens on the Closing Date.
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“Local Transfer Agreement” means any agreement or instrument of conveyance or assumption entered into or delivered
in connection with the transfer of the Purchased Assets to Buyer or an Affiliate thereof or for Buyer of an Affiliate thereof to
assume the Assumed Liabilities, in any jurisdiction where the Business is organized or operates, including the French Business
Sale Agreement and the French Successor Agreement.
“Losses” means any and all Liabilities, Taxes, damages, losses, penalties, fines, judgments, costs and expenses (including
amounts paid in settlement, costs of investigation and reasonable attorney’s fees and expenses), whenever arising or incurred, and
whether or not arising out of a Third-Party Claim, but excluding any punitive or exemplary damages, except to the extent actually
paid or payable to a third-party in respect of a Third-Party Claim for which indemnification hereunder is otherwise required.
“Material Adverse Effect” means any Effect that, individually or in the aggregate with all other Effects, has had or
would reasonably be expected to have a materially adverse Effect on the business, condition (financial or otherwise) or results of
operations of the Business, taken as a whole, or on any Seller’s ability to consummate the transactions contemplated by this
Agreement; provided, that no Effect resulting from any of the following shall constitute a Material Adverse Effect or be
considered in determining whether a Material Adverse Effect has occurred: (a) general economic, business or political conditions;
(b) conditions or changes in the securities markets, credit markets, currency markets or other financial markets in the United
States or any other country or region in the world, including (i) interest rates in the United States or any other country or region in
the world and exchange rates for the currencies of any countries and (ii) any suspension of trading in securities (whether equity,
debt, derivative or hybrid securities) generally on any securities exchange or over-the-counter market operating in the United
States or any other country or region in the world; (c) any applicable Laws or interpretations thereof by any Governmental Entity
or accounting rules (or interpretations thereof); (d) changes or developments affecting generally the industry in which the
Business is operated; (e) political conditions in the United States or any other country or region in the world or any natural or
man-made disaster or any acts of terrorism, sabotage, military action or war (whether or not declared) or any escalation or
worsening thereof; (f) epidemics, pandemics or disease outbreaks (including the COVID-19 virus), and any Action, Order,
disruption or adverse impact on the Business (whether financial or otherwise) related thereto; (g) the announcement of this
Agreement and the transactions contemplated hereby or any communication by Buyer to any Person of its plans or intentions
with respect to the Business or any portion thereof; (h) the pendency or consummation of the transactions contemplated by this
Agreement; (i) any failure by Sellers or the Business (or any portion thereof) to meet any internal or published projections,
budgets, plans or forecasts of revenues, earnings or other financial performance or results of operations of all or any portion of
the Business for any period (provided that this clause (i) will not prevent a determination that any Effect underlying such failure
has resulted in a Material Adverse Effect); (j) any action taken or not taken at the written request of, or with the written consent
or waiver of, Buyer; or (k) any matter disclosed in the Seller Disclosure Schedule; provided that in the case of clauses (a) through
(f), such Effects do not have a
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disproportionate effect on the Business, as compared to other Persons engaged in the industries in which the Business operates.
“Order” means any award, injunction, judgment, decree, order, ruling, subpoena or verdict or other decision issued,
promulgated or entered by or with any Governmental Entity of competent jurisdiction.
“Other Antitrust Laws” means the antitrust and competition Laws of all jurisdictions other than the federal agencies of
the United States. For the avoidance of doubt, “Other Antitrust Laws” excludes any Law, the primary purpose of which is to
regulate foreign investment, including Articles L. 151-3 et seq. and R. 151-1 et seq. of the French Monetary and Financial Code
(Code Monétaire et Financier).
“Other Owned Intellectual Property” means the Intellectual Property that is owned or purported to be owned by any
member of the Seller Group and is Related to the Business, other than Purchased Company Owned Intellectual Property.
“Parent Indemnified Parties” means Parent and its Affiliates, their respective Representatives and the heirs, executors,
successors and assigns of any of the foregoing.
“Payoff Letters” means customary payoff letters with respect to all Indebtedness of the Purchased Companies as of the
Closing of the type described in clauses (a) and (b) of the definition of “Indebtedness” in this Section 1.1, each in form and
substance reasonably satisfactory to Buyer.
“Permitted Liens” means (a) Liens for current real or personal property Taxes not yet due and payable or for Taxes being
contested in good faith and, in each case, for which adequate reserves have been established in accordance with GAAP,
(b) workers’, carriers’ and mechanics’ or other like Liens incurred in the ordinary course of the Business with respect to which
payment is not due and that do not impair the conduct of the Business or the present or proposed use of the affected property, and
(c) with respect to real property, zoning restrictions, easements or reservations of rights which are immaterial in character,
amount, and extent and which do not detract from the value or interfere with the present or proposed use of the real properties
they affect.
“Person” means an individual, a corporation, a partnership, a limited liability company, a trust, an unincorporated
association, a Governmental Entity or any other entity or body.
“Personal Information” means, in addition to any definition for any similar term (e.g., “personally identifiable
information” or “PII”) provided by applicable Law, all information that identifies or would reasonably be used to identify an
individual person, including an individual person’s name, street address, telephone number, e-mail address, photograph, social
security number, driver’s license number, passport number and customer or account number.
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“Post-Closing Tax Period” means any taxable period that is not a Pre-Closing Tax Period.
“Pre-Closing Tax Period” means any taxable period ending before or on the Closing Date and the portion of any
Straddle Period ending on the Closing Date.
“Pro-Rated Bonuses” means the amount determined by Sellers in good faith, in a manner consistent with past practice
and after taking into account the partial performance period, of all annual bonuses payable to the Transferred Employees with
respect to the fiscal year in which the Closing Date occurs, pro-rated based on the number of days in such fiscal year that have
elapsed as of the Closing Date.
“Products” means all medical devices and other products designed, tested, manufactured, processed, handled, distributed,
marketed, commercialized, or sold by or on behalf of the Business.
“Purchase Price Adjustment” means an amount (which may be expressed as a negative number) equal to (a) the
aggregate total of the Closing Working Capital Adjustment less the Estimated Closing Working Capital Adjustment, plus (b) the
aggregate total of the Cash (as finally determined in accordance with Section 2.7) less the Estimated Cash, minus (c) the
aggregate total of the Closing Indebtedness (as finally determined in accordance with Section 2.7) less the Estimated Closing
Indebtedness, minus (d) the aggregate total of the Transaction Expenses (as finally determined in accordance with Section 2.7)
less the Estimated Transaction Expenses.
“Purchased Companies” means, collectively, Ascension and ISC.
“Purchased Company Owned Intellectual Property” means the Intellectual Property owned or purported to be owned
by the Purchased Companies.
“Related” with respect to the Business, means used, held for use or acquired or developed for use primarily in the
Business, as applicable, or otherwise primarily relating to, or primarily arising out of, the operation of the Business, as applicable.
“Release” means, with respect to Hazardous Substances, any actual spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, dispersing, escaping, leaching, migrating, dumping or disposing into or through the
environment.
“Retained Companies” means each of the members of the Seller Group, other than the Purchased Companies.
“Seller Group” means, collectively, Parent, Services, Artemis ND, Ascension, ISC, and the other Subsidiaries of Parent
that are engaged in the Business or that otherwise own or hold any Purchased Asset.
“Seller Guaranty” means any guaranty, letter of credit, indemnity or contribution agreement or other similar agreement
entered into by a Purchased Company in favor of any
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third party guaranteeing any obligation of Parent or any of its Affiliates (other than the Purchased Companies) or any business of
Parent and its Affiliates, other than the Business.
“Seller Owned Intellectual Property” means the Purchased Company Owned Intellectual Property together with the
Other Owned Intellectual Property.
“Straddle Period” means any taxable period beginning on or before and ending after the Closing Date.
“Subsidiary” or “Subsidiaries” means, with respect to any Party, any Person, of which (a) such Party or any other
Subsidiary of such Party is a general partner (excluding partnerships, the general partnership interests of which held by such
Party or any Subsidiary of such Party do not have a majority of the voting interest in such partnership) or (b) at least a majority of
the securities or other interests having by their terms ordinary voting power to elect a majority of the Board of Directors or others
performing similar functions with respect to such Person is directly or indirectly owned or controlled by such Party and/or by any
one or more of its Subsidiaries.
“Target Closing Working Capital” means $81,000,000.
“Tax” or “Taxes” means (a) any U.S. federal, national, state, local, provincial or non-U.S./foreign net income, alternative
or add-on minimum, estimated, gross income, gross receipts, sales, use, ad valorem, value added, transfer, franchise, capital
profits or gains, lease, service, fringe benefits, license, withholding, payroll, employment, social security, excise, severance,
stamp, occupation, premium, property, escheat, unclaimed property, environmental or windfall profit tax, registration, capital
stock, social security (or similar), unemployment, disability, customs duty or other tax, governmental fee or other assessment or
charge that in each case is in the nature of a tax, including any interest, fines, penalties, assessments, deficiencies or additions
thereto, (b) any and all liability for amounts described in clause (a) of any member of an affiliated, consolidated, combined or
unitary group of which any member of the Seller Group (or any predecessor of any of the foregoing) is or was a member on or
prior to the Closing Date, including pursuant to Treasury Regulations Section 1.1502-6 or any analogous or similar state, local or
foreign Law or regulation, and (c) any and all liability for amounts described in clause (a) or (b) of any Person (other than a
member of the Seller Group) imposed on any member of the Seller Group as a transferee or successor, by contract or pursuant to
any Law, rule or regulation.
“Tax Attributes” means any net operating loss, net capital loss, investment Tax credit, foreign Tax credit, charitable
deduction or any other similar Tax credit, asset, deduction, basis or offset that could be carried forward or back to reduce Taxes
(including deductions and credits relating to alternative minimum Taxes).
“Tax Returns” means any return, declaration, report, claim for refund, or information return or statement relating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof.
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“Transaction Expenses” means, to the extent unpaid as of the Closing, the aggregate amount of (a) all obligations of
Parent and other members of the Seller Group for all financial advisor, legal, investment banking and other expenses incurred in
connection with the transactions contemplated by this Agreement as of the Closing, (b) any retention, stay, change in control or
similar payments that become payable to any Business Employee prior to the Closing, (c) any severance or separation benefits
arising from a termination of employment at or prior to the Closing, (d) any amounts that become payable to a Business
Employee solely as a result of the transactions contemplated by this Agreement, including any amounts arising from accelerated
vesting of equity or equity-based awards, (e) an amount equal to a pro-rated portion of the value of the Unvested Equity Awards
set forth on Section 7.3(c) of the Seller Disclosure Schedule as of the close of trading on the Business Day immediately prior to
the Closing Date (as determined in accordance with Section 7.3(c)) for the vesting year for the applicable award in which the
Closing Date occurs, with such pro-ration based on the number of days that have elapsed in such vesting year as of the Closing
Date, (f) the excess, if any, of the amount equal to (i) the value of the equity awards set forth on Section 7.3(c) of the Seller
Disclosure Schedule (as determined in accordance with Section 7.3(c)), minus (ii) the amount set forth in clause (e) above, over
$500,000, and (g) the employer portion of any payroll, social security, unemployment, or similar Taxes made in connection with
the payments described under the foregoing clauses (a) through (f); provided that (i) any such amounts included in the calculation
of Closing Working Capital shall not be included as “Transaction Expenses,” and (ii) any amount payable to Consortium of
Focused Orthopedists, LLC under the ISC Purchase Agreement shall not be included as “Transaction Expenses” and will be paid
directly by Parent or an Affiliate thereof (excluding the Purchased Companies or either of them).
“Transferred Employee” means any (a) Business Employee who continues employment with a Purchased Company; and
(b) Business Employee who accepts an offer of employment or otherwise with effect from Closing becomes employed by Buyer
and its Affiliates in accordance with Sections 7.2 and 7.3.
“Treasury Regulations” means the U.S. Federal Income Tax Regulations promulgated under the Code, as such
regulations may be amended from time to time.
“U.S. Employee” means any Business Employee other than a French Business Employee or a European Employee.
“U.S. Transferred Employee” means any Transferred Employee who is not a French Business Employee or a European
Employee.
“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988.
“Working Capital Assets” means the following assets: (i) Inventory and (ii) Instruments. Working Capital Assets
excludes all cash and cash equivalents and all Excluded Assets. Working Capital Assets will be calculated in accordance with the
Accounting Principles and consistent with the sample calculation set forth on Exhibit A.
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“$” means United States dollars.
1.2
Other Defined Terms. The following terms have the meanings assigned to such terms in the Sections of the
Agreement set forth below:
Affiliate Arrangement

4.24(a)

Affiliated Group Tax Return

7.4(e)

Agreement

Preamble

Artemis ND

Preamble

Ascension

Recitals

Ascension Shares

Recitals

Assigned Contracts

2.1(b)(v)

Assumed Liabilities

2.3

Basket Amount

10.5(a)

Bill of Sale, Assignment and Assumption Agreement

3.2(a)

Business

Recitals

Business Authorizations

4.9(a)

Business Employees Schedule

4.18(a)

Buyer

Preamble

Buyer 401(k) Plan

7.3(g)

Buyer Closing Certificate

8.3(c)

Buyer’s Draft Allocation

2.9(b)

Buyer FSAs

7.3(l)

Buyer Losses

10.2

Buyer’s Proposed Calculations

2.7(a)

Closing

3.1

Closing Date

3.1

12

Closing Statement

2.7(a)

COBRA

4.17(c)(vi)

Competing Activity

7.14(a)

Confidential Information

7.11(b)

Confidentiality Agreement

6.3(a)

Direct Claim

10.4(c)

Disputed Amounts

2.7(c)

DOJ

7.1(a)

Environmental Permits

4.19(a)

Estimated Cash

2.6(a)

Estimated Closing Indebtedness

2.6(a)

Estimated Closing Statement

2.6(a)

Estimated Closing Working Capital

2.6(a)

Estimated Transaction Expenses

2.6(a)

European Employment Offer

7.2(b)

Excluded Assets

2.2

Excluded Liabilities

2.4

FDA

4.8(a)

FDCA

4.8(a)

Final Purchase Price

2.7(d)

Final Purchase Price Adjustment

2.7(d)

Financial Information

4.4(a)

FTC

7.1(a)

Health Care Laws

4.8(b)

Health Care Programs

4.8(c)
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Imminent Tax Return

7.4(b)(iv)

In-Bound Licenses

4.13(b)

Initial Purchase Price

2.6(b)

Interim Balance Sheet

4.4(b)

Interim Balance Sheet Date

4.4(b)

IP Assignments

3.2(d)

IRS

4.17(f)

ISC Products

4.13(d)

ISC Shares

Recitals

Lease

4.12(c)

Leased Real Property

4.12(b)

Make-Whole Compensation

7.3(c)

Material Contracts

4.15(b)

Notice of Claim

10.4(c)

Notice of Objection

2.7(b)

Out-Bound Licenses

4.13(c)

Outside Date

9.1(a)(ii)(A)

Parent

Preamble

Parent Losses

10.3

Parent’s Allocation Notice

2.9(b)

Party/Parties

Preamble

Pre-Closing Asset Return

7.4(b)(iii)

Pre-Closing Tax Return

7.4(b)(ii)

Pro-Forma Asset Return

7.4(b)(iii)

Pro-Forma Tax Return

7.4(b)(ii)

14

Product Registration Agreement

3.2(e)

Product Registrations

4.9(a)

Protected Employees

7.2(h)

Purchase Price

2.6(b)

Purchased Assets

2.1(b)

Put Option

Recitals

Put Option Date

Recitals

Recall

4.8(e)

Representatives

6.3(a)

Restricted Business

7.14(a)

Seller 401(k) Plan

7.3(g)

Seller Closing Certificate

8.2(c)

Seller Disclosure Schedule

Preamble Article IV

Seller FSAs

7.3(l)

Sellers

Preamble

Services

Preamble

Straddle Period Tax Return

7.4(b)(v)

Third-Party Claim

10.4(a)

Trademark License Agreement

3.2(c)

Transition Services Agreement

3.2(b)

Unvested Equity Award

7.3(c)

Working Capital Expert

2.7(c)(i)

Wrong Pocket Asset

7.15(a)
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ARTICLE II
PURCHASE AND SALE
2.1 Purchase and Sale of the Business. Upon the terms and subject to the conditions of this Agreement, at the Closing:
(a) Parent shall cause the applicable member of the Seller Group to sell, convey, transfer, assign and deliver to
Buyer or the applicable Buyer Designee(s), and Buyer shall, or shall cause the applicable Buyer Designee(s) to, purchase from
such applicable member of the Seller Group all of such Seller Group member’s right, title and interest in and to (i) the Ascension
Shares and (ii) the ISC Shares, in each case free and clear of all Liens except for transfer restrictions under applicable securities
Laws; and
(b) Sellers shall sell, assign, transfer, convey and deliver, and shall cause each other relevant Retained Company
to sell, assign, transfer, convey and deliver, to Buyer or the applicable Buyer Designee(s), and Buyer shall, or shall cause the
applicable Buyer Designee(s) to, purchase, acquire and accept from such Retained Companies, the entire right, title and interest
of Sellers and each other such Retained Company in, to and under all of the following assets, properties and rights, other than the
Excluded Assets, free and clear of all Liens other than Permitted Liens (the “Purchased Assets”):
(i)

all Inventory and Instruments;

(ii)

all Equipment;

(iii) all fixed assets, construction in progress and leasehold improvements of (A) the facility covered by
the French Lease Agreement to the extent related to the Business and (B) the Austin, Texas facility;
(iv)

the Other Owned Intellectual Property;

(v) any Contracts or portions of Contracts, in each case to the extent related to the Business, including
those entered into by any Retained Company between the Put Option Date and the Closing Date in compliance with the
provisions of this Agreement, and including the Contracts set forth on Schedule 2.1(b)(v) (collectively, the “Assigned
Contracts”);
(vi)

to the extent transferable, all Business Authorizations, including all Product Registrations;

(vii)

all Books and Records;

(viii) all claims, causes of action, choses in action, rights of recovery and rights under all warranties,
representations and guarantees made by suppliers of products, materials or equipment, or components thereof, solely to the extent
arising from or relating to the other Purchased Assets or the Assumed Liabilities;
1

(ix)

all prepaid expenses to the extent related to the Business;

(x) all security deposits, earnest deposits and all other forms of deposit or security placed with or by any
member of the Retained Companies to the extent related to the Business;
(xi)

all goodwill of the Business, including the French Services Business and the French Artemis ND

Business; and
(xii) without duplication or modification of the assets, properties and rights set forth in items (i)-(xi) of
this Section 2.1(b), all other assets, properties or rights of every kind and description, real, personal and mixed, tangible and
intangible, wherever situated, to the extent related to the Business.
2.2 Excluded Assets. The Purchased Assets do not include, and neither Sellers nor any other Retained Company is
selling, assigning, transferring, conveying or delivering, and neither Buyer nor any Buyer Designee is purchasing, acquiring or
accepting from Sellers or any other Retained Company, any of the assets, properties or rights set forth in this Section 2.2
(collectively, the “Excluded Assets”):
(a)

all cash and cash equivalents, other than those described in Section 2.1(b)(ix) or Section 2.1(b)(x) of this

Agreement;
(b)

all accounts receivable;

(c) all Contracts or portions thereof that are not Assigned Contracts;
(d) the corporate seals, Charter Documents, minute books, stock books, Tax Returns (other than Tax Returns of
the Purchased Companies and Tax Returns reporting Asset Level Taxes), or other records relating to the corporate organization of
any Retained Company;
(e) all insurance policies and all rights and benefits thereunder;
(f)

the assets, properties and rights specifically set forth on Schedule 2.2(f);

(g)
all Intellectual Property owned by a Retained Company that is not Other Owned Intellectual Property,
including the Intellectual Property set forth on Schedule 2.2(g);
(h)

all Contracts between a Retained Company, on the one hand, and Parent or any Subsidiary thereof, on the

other hand;
(i) any real property owned by a Retained Company;
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(j) the equity interests of any of the members of the Seller Group other than Ascension and ISC; and
(k) the rights which accrue or will accrue to any Seller or any other Retained Company under this Agreement
and the Ancillary Agreements.
2.3 Assumed Liabilities. On the terms and subject to the conditions of this Agreement, and except for the Excluded
Liabilities and as otherwise provided in Section 7.2, Section 7.3 or Section 7.4, Buyer agrees, effective at the Closing, to, or to
cause the applicable Buyer Designee(s) to, assume and to pay, perform and discharge when due, all Liabilities (whether known or
unknown, fixed, absolute, matured, unmatured, accrued or contingent, now existing or arising after the date hereof) of Sellers and
the other Retained Companies to the extent arising out of the operation or conduct of the Business, including the following (the
“Assumed Liabilities”):
(a) all Liabilities in respect of the Assigned Contracts;
(b) subject to the provisions of Section 7.2 and Section 7.3, all Liabilities related to the Transferred Employees,
including accrued but unpaid compensation expense; and
(c) all Taxes that are the responsibility of Buyer and its Affiliates pursuant to Sections 7.4(a) (Transfer Taxes),
7.4(b)(iv) (to the extent related to the Purchased Assets), and 7.4(b)(v).
2.4 Excluded Liabilities. Neither Buyer nor any of its Affiliates shall assume any Liabilities of the Retained Companies
(such unassumed Liabilities are collectively, the “Excluded Liabilities”) other than those specifically set forth in Section 2.3 and
shall specifically not assume:
(a) any Liabilities of the Business for accounts payable arising prior to the Closing;
(b) any Liabilities for Indebtedness of any Retained Company of the type provided in clauses (a) and (b) (and
clauses (h) and (i) as it relates thereto) of the definition of “Indebtedness” in Section 1.1;
(c) any Tax Liabilities of any Retained Company, other than those set forth in Section 2.3(c); and
(d)

any Liabilities to the extent related to the Excluded Assets.

2.5 French Business Sale Agreement; French Successor Agreement; French Closing Deliverables.
(a) On the Closing Date and without prejudice to any other provision of this Agreement, Services and Buyer or
the applicable Buyer Designee(s) will enter into the
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French language version of the French Business Sale Agreement to effect the transfer of the French Services Assets and
assumption of the French Services Liabilities being transferred to and assumed by Buyer or the applicable Buyer Designee(s),
provided, that, Buyer acknowledges that Services may revise the schedules to the French Business Sale Agreement to reflect
updated information available prior to the Closing with the prior written consent of Buyer (not to be unreasonably withheld), and
provided further, that, Services may not revise such schedules in a manner that would affect the scope of the Excluded
Employees without the prior written consent of Buyer. Services and Buyer acknowledge that the transfer of the French Services
Assets and assumption of the French Services Liabilities constitutes a sale of a business as a going concern regulated by Articles
L. 141-2 and seq. and Articles R. 141-1 and seq. of the French Commercial Code (Code de Commerce). In the event of any
conflict and/or discrepancies between this Agreement and any provision of the French Business Sale Agreement, the provisions
of this Agreement shall prevail.
(b) On the Closing Date and without prejudice to any other provision of this Agreement, Artemis ND and Buyer
or the applicable Buyer Designee(s) will enter into the French language version of the French Successor Agreement to effect the
transfer of the French Artemis ND Assets and assumption of the French Artemis ND Liabilities being transferred to and assumed
by Buyer or the applicable Buyer Designee(s), provided, that, Buyer acknowledges that Artemis ND may revise the schedules to
the French Successor Agreement to reflect updated information available prior to the Closing with the prior written consent of
Buyer (not to be unreasonably withheld), and provided further, that, Artemis ND may not revise such schedules in a manner that
would affect the scope of the Excluded Employees without the prior written consent of Buyer. In the event of any conflict and/or
discrepancies between this Agreement and any provision of the French Successor Agreement, the provisions of this Agreement
shall prevail.
2.6 Purchase Price; Delivery of Funds.
(a) At least three (3) Business Days prior to the Closing Date, Parent shall prepare and deliver to Buyer a balance
sheet of the Business and a statement (together with such balance sheet, the “Estimated Closing Statement”) setting forth
Parent’s good faith estimates of the Closing Working Capital, Cash, Closing Indebtedness and Transaction Expenses. The
estimates of the Closing Working Capital, Cash, Closing Indebtedness and Transaction Expenses, as set forth in the Estimated
Closing Statement, are referred to herein as “Estimated Closing Working Capital,” “Estimated Cash,” “Estimated Closing
Indebtedness” and “Estimated Transaction Expenses.” The Estimated Closing Statement shall (i) quantify in reasonable detail
the estimates of the items constituting Estimated Closing Working Capital, Estimated Cash, Estimated Closing Indebtedness and
Estimated Transaction Expenses in accordance with the terms of this Agreement and (ii) include wire instructions for the
payment of any Transaction Expenses, together with copies of invoices for such amounts. The Estimated Closing Statement will
be prepared in accordance with the Accounting Principles and the books and records of the Business. Exhibit A contains a sample
calculation of Estimated Closing Working Capital, prepared for illustration purposes only, assuming a Closing Date of December
31, 2019. Prior to the Closing, Parent will
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consult with Buyer with respect to the Estimated Closing Statement, and Parent will reasonably consider in good faith any of
Buyer’s good faith objections thereto.
(b) The aggregate consideration (the “Purchase Price”) to be paid by or on behalf of Buyer to Sellers for the
sale of the Ascension Shares, the ISC Shares and the Purchased Assets and the assumption of the Assumed Liabilities shall be an
amount equal to (i) the Base Purchase Price, plus (ii) the amount of the Estimated Closing Working Capital Adjustment, plus (iii)
the amount of the Estimated Cash, minus (iv) the amount of the Estimated Closing Indebtedness, minus (v) the amount of the
Estimated Transaction Expenses (collectively, the “Initial Purchase Price”), and shall be subject to further adjustment pursuant
to Section 2.7 of this Agreement and payable as follows:
(i) to Parent, the Initial Purchase Price, less the amount of the French Services Purchase Price payable
pursuant to Section 2.6(b)(ii) and the amount of the French Artemis ND Purchase Price payable pursuant to Section 2.6(b)(iii),
such payment to be made by wire transfer of immediately available funds to an account designated by Parent in writing to Buyer
at least three (3) Business Days prior to the Closing;
(ii)
to Services, the French Services Purchase Price, such payment to be made by wire transfer of
immediately available funds to an account designated by Parent in writing to Buyer at least three (3) Business Days prior to the
Closing; and
(iii) to Artemis ND, the French Artemis ND Purchase Price, such payment to be made by wire transfer of
immediately available funds to an account designated by Parent in writing to Buyer at least three (3) Business Days prior to the
Closing.
2.7 Post-Closing Adjustment.
(a) Within ninety (90) days after the Closing Date, Buyer shall prepare and deliver to Parent a statement of
Working Capital Assets prepared in accordance with the Accounting Principles and a statement (together with such statement of
Working Capital Assets, the “Closing Statement”) setting forth Buyer’s good faith calculations (“Buyer’s Proposed
Calculations”) of the Closing Working Capital, the Closing Working Capital Adjustment, Cash, Closing Indebtedness,
Transaction Expenses and the Purchase Price Adjustment based on such amounts. At the request of Buyer, Parent will, and will
cause its Affiliates to, provide Buyer with reasonable access to the books, records and systems of Parent and its Affiliates
reasonably necessary for the purposes of preparing the Closing Statement.
(b) If Parent does not object to Buyer’s Proposed Calculations by written notice of objection (the “Notice of
Objection”) delivered to Buyer within sixty (60) days after Parent’s receipt of Buyer’s Proposed Calculations, the calculation of
the Closing Working Capital Adjustment, the Purchase Price Adjustment and the components thereof pursuant to Buyer’s
Proposed Calculations shall be deemed final and binding.
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(c)
If Parent delivers a Notice of Objection to Buyer within the sixty (60) day period referred to in Section
2.7(b), then any element of Buyer’s Proposed Calculations that is not in dispute on the date such Notice of Objection is given
shall be treated as final and binding, and any dispute (all such amounts, the “Disputed Amounts”) shall be resolved as set forth
in this Section 2.7(c):
(i) Parent and Buyer shall promptly endeavor in good faith to resolve the Disputed Amounts listed in the
Notice of Objection. If a written agreement determining the Disputed Amounts has not been reached within thirty (30) days (or
such longer period as may be agreed by Parent and Buyer) after the date of receipt by Buyer of the Notice of Objection, the
resolution of such Disputed Amounts shall be submitted to Ernst & Young (the “Working Capital Expert”).
(ii) Parent and Buyer shall use their commercially reasonable efforts to cause the Working Capital Expert
to render a decision in accordance with this Section 2.7(c) along with a statement of reasons therefor within thirty (30) days of
the submission of the Disputed Amounts, or a reasonable time thereafter, to the Working Capital Expert. The decision of the
Working Capital Expert shall be final and binding upon each Party hereto and the decision of the Working Capital Expert shall
constitute an arbitral award that is final, binding and non-appealable and upon which a judgment may be entered by a court
having jurisdiction thereof.
(iii) The Purchase Price Adjustment shall be calculated based on (A) each element of Buyer’s Proposed
Calculations that is not in dispute and (B) the final determination of the Working Capital Expert with respect to the Disputed
Amounts, and the Purchase Price Adjustment, as so calculated, shall be deemed to be final and binding.
(iv) If Parent and Buyer submit any Disputed Amounts to the Working Capital Expert for resolution,
Parent and Buyer shall each pay their own costs and expenses incurred under this Section 2.7(c). Parent shall be responsible for
that fraction of the fees and costs of the Working Capital Expert where (A) the numerator is the absolute value of the difference
between Parent’s position with respect to the Purchase Price Adjustment and the Purchase Price Adjustment as calculated based
on the Working Capital Expert’s final determination with respect to the Disputed Amounts and (B) the denominator is the
absolute value of the difference between Parent’s position with respect to the Purchase Price Adjustment and Buyer’s position
with respect to the Purchase Price Adjustment, and Buyer shall be responsible for the remainder of such fees and costs.
(v) The Working Capital Expert shall act as an expert and not an arbitrator to determine, based on the
provisions of this Section 2.7(c), only the Disputed Amounts, and the determination of each amount of the Disputed Amounts
shall be made in accordance with the procedures set forth in Section 2.7(a). The Working Capital Expert shall choose between the
position of Parent or the position of Buyer with respect to each component of the Purchase Price Adjustment that constitutes a
Disputed Amount.
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(d)
The term “Final Purchase Price Adjustment” means the final and binding Purchase Price Adjustment
calculated pursuant to Section 2.7(b) or 2.7(c), as the case may be. The term “Final Purchase Price” means the Initial Purchase
Price, (i) plus the absolute value of the Final Purchase Price Adjustment, if such amount is a positive number, or (ii) minus the
absolute value of the Final Purchase Price Adjustment, if such amount is a negative number. The Final Purchase Price
Adjustment shall be treated as an adjustment to the purchase price for federal, state, territory, local and foreign income Tax
purposes, unless otherwise required by applicable Law.
(i) If the Final Purchase Price is greater than the Initial Purchase Price, then Buyer shall pay to Parent for
the account of Parent the difference between the Final Purchase Price and the Initial Purchase Price within three (3) Business
Days of the determination of the Final Purchase Price, such amount to be paid by wire transfer of immediately available funds to
an account designated by Parent in writing to Buyer promptly after the final determination of the Final Purchase Price.
(ii) If the Final Purchase Price is less than the Initial Purchase Price, then Parent shall pay to Buyer for
the account of Buyer the difference between the Initial Purchase Price and the Final Purchase Price within three (3) Business
Days of the determination of the Final Purchase Price, such amount to be paid by wire transfer of immediately available funds to
an account designated by Buyer in writing to Parent promptly after the determination of the Final Purchase Price.
2.8 Consents.
(a) Prior to the Closing, Parent shall, and shall cause the other members of the Seller Group to, use commercially
reasonable efforts to obtain all consents and approvals and to deliver all notices necessary to transfer or assign the Ascension
Shares, the ISC Shares and all of the Purchased Assets at the Closing.
(b)
Notwithstanding anything to the contrary contained in this Agreement, to the extent that the sale,
conveyance, transfer, assignment or delivery or attempted sale, conveyance, transfer, assignment or delivery to Buyer or the
applicable Buyer Designee(s) of any Purchased Asset is prohibited by any applicable Law or would require any third party or any
Governmental Entity’s authorization, approval, consent, negative clearance or waiver and such authorization, approval, consent,
negative clearance or waiver shall not have been obtained prior to the Closing, this Agreement shall not constitute a sale,
conveyance, transfer, assignment or delivery, or an attempted sale, conveyance, transfer, assignment or delivery of such
Purchased Asset. From and after the Closing until the date that is one (1) year following the Closing Date, the Parties shall have a
continuing obligation to use their commercially reasonable efforts to cooperate with each other and to obtain promptly all such
authorizations, approvals, consents, negative clearances or waivers. Parent shall, and shall cause its Affiliates to, (i) cooperate
with Buyer in any lawful arrangement reasonably proposed by Buyer to provide that Buyer or the applicable Buyer Designee(s)
shall receive the interest of the Retained Companies in the benefits under such Purchased Asset and (ii) enforce, at the reasonable
request of and for the account of
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Buyer or the applicable Buyer Designee(s), any rights of any Retained Company arising under such Purchased Asset against any
third party. Upon obtaining the requisite authorization, approval, consent, negative clearance or waiver, Parent shall promptly
convey, transfer, assign and deliver, or cause to be conveyed, transferred, assigned and delivered, such Purchased Asset to Buyer
or the applicable Buyer Designee(s).
(c) With respect to each Assigned Contract, Sellers will, and will cause the other members of the Seller Group
to, reasonably cooperate with Buyer and its Affiliates in communicating to the counterparty(ies) to such Assigned Contract (i)
that such Contract will be at the Closing (or has been) assigned to Buyer or a Buyer Designee and (ii) if applicable, payment
information of Buyer or the applicable Buyer Designee.
2.9 Purchase Price Allocation.
(a) At any time prior to the Put Option Date, Buyer may prepare and deliver to Parent a commercially reasonable
written information request, detailing information such as quantity, description, and location of assets, in connection with the
preparation of Buyer’s Draft Allocation (defined below). In furtherance of the prior sentence, after the Put Option Date, Parent
will, and will cause its Affiliates to, provide Buyer with access to then-existing information contained in the books, records and
systems of Parent and its Affiliates as reasonably necessary for the purposes of preparing Buyer’s Draft Allocation. Buyer may
supplement, at any time prior to its delivery of Buyer’s Draft Allocation, its written information request described in the first
sentence of this Section 2.9(a). Parent and its Affiliates shall provide such information reasonably promptly, and in any case no
later than the later of (i) the Put Option Date, or (ii) five (5) Business Days following receipt of a request for supplemental
information from Buyer.
(b) Subject to compliance by Parent and its Affiliates with Section 2.9(a), no later than thirty-five (35) Business
Days after the Put Option Date, Buyer shall deliver to Parent (i) an allocation of the Initial Purchase Price among the Ascension
Shares, the ISC Shares and the Purchased Assets, and (ii) an allocation of that portion of the Initial Purchase Price (including
other amounts treated as consideration for Tax purposes) allocated in clause (i) to the Purchased Assets, among such Purchased
Assets in a manner consistent with Section 1060 of the Code ((i) and (ii), together, the “Buyer’s Draft Allocation”).
Notwithstanding anything herein to the contrary, the Parties agree that the amount allocated to the ISC Shares will not be less
than the amount paid by Parent under the ISC Purchase Agreement.
(c) If Parent disagrees with the Buyer’s Draft Allocation, Parent may, within fifteen (15) Business Days after
delivery of the Buyer’s Draft Allocation, deliver a notice (“Parent’s Allocation Notice”) to Buyer to such effect, specifying
those items as to which Parent disagrees, the reasons for such disagreement, and Parent’s proposed allocation of the portion of the
Initial Purchase Price. If Parent does not timely deliver a Parent’s Allocation Notice, Parent will be deemed to have agreed to the
Buyer’s Draft Allocation. If Parent’s Allocation Notice is delivered to Buyer within such fifteen (15) Business Day period, Parent
and Buyer will negotiate in good faith for a period not to exceed twenty (20) Business Days from the receipt of Parent’s
Allocation Notice to reach agreement on the
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disputed items or amounts in order to determine the allocation. If agreement is not reached within such twenty (20) Business Day
period, the Purchase Price Allocation shall be submitted to Ernst & Young (the “Independent Accounting Firm”) for resolution;
provided, however, in no event shall the amount allocated to the ISC Shares depart from the amount specified in the last sentence
of Section 2.9(b). The determination of the Purchase Price Allocation by the Independent Accounting Firm shall be final and
binding upon the Parties absent manifest error, and the fees imposed by the Independent Accounting Firm with regard to
resolving such dispute shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by Parent.
(d) Once the Final Purchase Price is determined pursuant to Section 2.7(b) or (c), the Parties shall amend the
allocation of the Initial Purchase Price, consistent with the allocations described in this Section 2.9, to reflect any post-Closing
adjustments to the Initial Purchase Price pursuant to Section 2.7.
(e)
The Parties hereby undertake and agree to file timely any Tax Return that may be required to be filed
pursuant to Treasury Regulations promulgated under Section 1060(b) of the Code or any other applicable Law, and shall use the
allocation determined pursuant to this Section 2.9 in connection with the preparation of IRS Form 8594 or any other applicable
document as such form or document relates to the transactions contemplated by this Agreement. Neither Party shall file any Tax
Return or other document or otherwise take any position which is inconsistent with the allocation determined pursuant to this
Section 2.9, except as may be adjusted by subsequent agreement following an audit by the IRS or any other Governmental Entity
or by an Order; provided, that neither Party (nor their respective Affiliates) shall be obligated to litigate any challenge to such
allocation of the Final Purchase Price by any Governmental Entity. The Parties hereto shall promptly inform one another of any
challenge by any Governmental Entity to any allocation made pursuant to this Section 2.9 and agree to consult with and keep one
another informed with respect to the state of, and any discussion, proposal or submission with respect to, such challenge.
2.10 Withholding. Buyer or its paying agents shall be entitled to deduct and withhold from the amounts otherwise
payable under this Agreement such amounts as may be required to be deducted and withheld under any applicable Law. To the
extent that amounts are so deducted and withheld by Buyer or its paying agents, such deducted and withheld amounts (a) shall be
remitted by Buyer or its paying agents (or its designated Person) to the applicable Governmental Entity and (b) shall be treated
for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was
made. If Buyer determines that any such deduction or withholding is so required, Buyer shall use reasonable best efforts to
promptly (and no later than three (3) Business Days prior to the date on which such payment is made) notify each applicable
Person of any intention to so deduct and withhold and provide such Person the opportunity to provide any statement, form, or
other documentation that would reduce or eliminate any such requirement to deduct and withhold, and cooperate with such
Person as reasonably requested with respect to the filing of any Tax Return or conduct of any claim relating to any available
refund of such amount remitted. Each Seller shall reasonably cooperate with Buyer and shall provide such
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information as reasonably necessary for Buyer to determine whether any amounts are so required to be deducted and withheld.
ARTICLE III
CLOSING
3.1 Closing Date. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place by
electronic transmission of signature pages and documents at 10:00 a.m. Eastern Time on a date to be specified by the Parties
which shall be no later than three (3) Business Days after satisfaction (or waiver as provided herein) of the conditions set forth in
Article VIII (other than those conditions that by their nature will be satisfied at the Closing, but subject to such satisfaction),
unless another time, date and/or place is agreed to in writing by the Parties; provided, that if the Closing has not occurred on or
prior to November 30, 2020, then the Closing will not occur prior to January 4, 2020, unless otherwise agreed to in writing by the
Parties. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date.” The Closing shall be
deemed to occur at 12:01 a.m. Eastern Time on the Closing Date.
3.2
following:

Deliveries by Sellers at the Closing. At the Closing, Sellers shall deliver or cause to be delivered to Buyer the

(a) a Bill of Sale, Assignment and Assumption Agreement substantially in the form of Exhibit B (the “Bill of
Sale, Assignment and Assumption Agreement”), duly executed by each relevant member of the Seller Group;
(b)
the Transition Services Agreement substantially in the form of Exhibit C (the “Transition Services
Agreement”), duly executed by each relevant member of the Seller Group;
(c)
the Trademark License Agreement substantially in the form of Exhibit D (the “Trademark License
Agreement”), duly executed by each relevant member of the Seller Group;
(d)
the Patent Assignments and Trademark Assignments, substantially in the forms of Exhibit G-1 and G-2
(collectively, the “IP Assignments”), duly executed by each relevant Retained Company;
(e)
the Product Registration Agreement, substantially in the form of Exhibit H (the “Product Registration
Agreement”), duly executed by each relevant Retained Company;
(f) stock certificates (or similar evidence) representing the Ascension Shares and the ISC Shares, with blank
transfer forms endorsed or stock powers executed in proper form for transfer, and with any required stock transfer stamps affixed
thereto;
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(g)

the Seller Closing Certificate;

(h) a completed certification of non-foreign status pursuant to Section 1.1445-2(b)(2) of the Treasury regulations
duly executed by Parent or such other Person, and an appropriate IRS Form W-9 or W-8 executed by each member of the Seller
Group that is selling Purchased Assets to Buyer and its Affiliates pursuant hereto;
(i)

six (6) original copies of the French language version of the French Business Sale Agreement, duly executed

(j)

four (4) original copies of the French language version of the French Successor Agreement, duly executed by

by Services;
Artemis ND;
(k) two (2) original copies of a document presenting the monthly turnover generated by the French Services
Business between [January 1, 2020] and the month preceding Closing, duly executed by Services;
(l) the Local Transfer Agreements other than the French Business Sale Agreement and the French Successor
Agreement, duly executed by the applicable members of the Seller Group;
(m) a resignation and release, substantially in the form of Exhibit I, duly executed by each director and officer of
the Purchased Companies;
(n) (A) duly executed Lien Releases and (B) Payoff Letters, if any (substantially final drafts of which will be
delivered no later than two Business Days prior to the Closing Date);
(o) all documents required by the ISC Purchase Agreement to be delivered by ISC or the seller thereunder at or
prior to the closing of the transactions contemplated thereby, duly executed by the applicable parties to such documents; and
(p)
all other documents and certificates reasonably requested by Buyer to further evidence the transactions
contemplated hereby.
3.3 Deliveries by Buyer at the Closing. At the Closing, Buyer shall deliver to Sellers the following:
(a) the Initial Purchase Price, in accordance with Section 2.6(b);
(b)

the Bill of Sale, Assignment and Assumption Agreement duly executed by Buyer or the applicable Buyer

Designee(s);
(c) the Transition Services Agreement duly executed by Buyer;
(d)

the Trademark License Agreement duly executed by Buyer;
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(e) the IP Assignments duly executed by Buyer or the applicable Buyer Designee(s);
(f)

the Product Registration Agreement duly executed by Buyer or the applicable Buyer Designee(s);

(g)

the Buyer Closing Certificate;

(h) six (6) original copies of the French language version of the French Business Sale Agreement, duly executed
by Buyer or the applicable Buyer Designee(s);
(i) four (4) original copies of the French language version of the French Successor Agreement, duly executed by
Buyer or the applicable Buyer Designee(s);
(j) two (2) original copies of a document presenting the monthly turnover generated by the French Services
Business between January 1, 2020 and the month preceding Closing, duly executed by Buyer;
(k) the Local Transfer Agreements other than the French Business Sale Agreement and the French Successor
Agreement, each duly executed by Buyer or the applicable Buyer Designee(s); and
(l)
all other documents and certificates reasonably requested by Parent to further evidence the transactions
contemplated hereby.
3.4 The European Employees. At the Closing, the applicable members of the Seller Group, Buyer or the applicable
Buyer Designee(s) and the European Employees shall execute and deliver tripartite agreements substantially in the form of
Exhibit F.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT
Parent hereby represents and warrants to Buyer that the statements contained in this Article IV are true and correct as of
the Put Option Date and as of the Closing Date (as contemplated by Section 8.2(a)), except as set forth in the disclosure schedule
dated and delivered as of the Put Option Date by Sellers to Buyer (the “Seller Disclosure Schedule”), which is attached to this
Agreement and is designated therein as being the Seller Disclosure Schedule.
4.1 Organization and Good Standing. Each member of the Seller Group is a corporation, limited liability company or
other legal entity duly organized, validly existing and in good standing (to the extent such concept is legally recognized under the
laws of the jurisdiction of its incorporation or formation) under the Laws of the jurisdiction of its incorporation or formation, has
all requisite power (corporate or otherwise) to own, lease and operate its properties related to the Business and to carry on the
Business as now being
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conducted, and is duly qualified to do business and is in good standing in each jurisdiction in which it owns or leases property or
conducts any business related to the Business so as to require such qualification, except where the failure to be so qualified would
not reasonably be expected to have a Material Adverse Effect.
4.2 Authority and Enforceability.
(a) Each Seller has the requisite legal power and authority to enter into this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary legal action on the part of each Seller. Each Seller has duly
executed and delivered this Agreement. This Agreement constitutes the valid and binding obligation of each Seller, enforceable
against it in accordance with its terms, except as such enforceability may be limited by (i) bankruptcy, insolvency, reorganization,
moratorium or other similar Laws affecting or relating to creditors’ rights generally, and (ii) the availability of injunctive relief
and other equitable remedies.
(b) Each member of the Seller Group has the requisite legal power and authority to enter into each Ancillary
Agreement to which it is, or is expected to be, a party and to consummate the transactions contemplated thereby. The execution
and delivery by each member of the Seller Group of each Ancillary Agreement to which it is, or is expected to be, a party and the
consummation of the transactions contemplated thereby have been or will be prior to Closing duly authorized by all necessary
legal action on the part of each such member of the Seller Group. Prior to the Closing, each member of the Seller Group will have
duly executed and delivered each Ancillary Agreement to which it is, or is expected to be, a party. The Ancillary Agreements will
constitute the valid and binding obligation of each member of the Seller Group party thereto, enforceable against it in accordance
with its terms, except as such enforceability may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or other
similar Laws affecting or relating to creditors’ rights generally, and (ii) the availability of injunctive relief and other equitable
remedies.
4.3 No Conflicts; Consents.
(a) Except as set forth in Section 4.3(a) of the Seller Disclosure Schedule, the execution and delivery of this
Agreement by each Seller do not, and the execution and delivery of each Ancillary Agreement to which each member of the
Seller Group is, or is expected to be, a party, the performance by each Seller and each other member of the Seller Group of its
obligations hereunder and thereunder and the consummation by each Seller and each other member of the Seller Group of the
transactions contemplated hereby and thereby, will not, with or without the giving of notice or lapse of time or both, (i) violate
the provisions of any of the Charter Documents of any member of the Seller Group, (ii) violate or constitute a default, an event of
default or an event creating rights of acceleration, termination, cancellation, imposition of additional obligations or loss of rights,
or require the consent of any Person under, any Material Contract or Lease, (iii) assuming compliance with the matters set forth
in Section 4.3(b), violate or conflict with any Law, Authorization
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or Order, or (iv) result in the creation of any Lien upon the Ascension Shares, the ISC Shares or any asset owned or used by any
member of the Seller Group in the Business.
(b) No Authorization or Order of, registration, declaration or filing with, or notice to, any Governmental Entity,
is required by or with respect to any member of the Seller Group in connection with the execution and delivery of this Agreement
and the Ancillary Agreements and the consummation of the transactions contemplated hereby and thereby, except for such
Authorizations, consents, registrations, declarations, filings and notices as may be required under the HSR Act and the Other
Antitrust Laws.
4.4 Financial Information.
(a) Section 4.4(a) of the Seller Disclosure Schedule sets forth true and complete copies of the following financial
information of the Business (the “Financial Information”):
(i)

a statement of gross profits of the Business for the twelve (12) months ended December 31, 2018;

(ii) balance sheet information of the Business as of December 31, 2019, and a statement of gross profits
of the Business for the twelve (12) months then ended; and
(iii) balance sheet information of the Business as of June 30, 2020, and a statement of gross profits of the
Business for the six (6) months then ended.
(b) The Financial Information has been prepared in accordance with the Accounting Principles. The Financial
Information is based on the books and records of the Seller Group and fairly presents the financial condition of the Business as of
the respective dates it was prepared and the results of the operations of the Business for the periods indicated. The balance sheet
information of the Business as of June 30, 2020 is referred to herein as the “Interim Balance Sheet” and the date thereof as the
“Interim Balance Sheet Date.”
4.5 No Undisclosed Liabilities. The Purchased Companies do not have, and the Assumed Liabilities do not include, any
Liabilities that would be required to be reflected or reserved against on a consolidated balance sheet of the Business dated as of
the Put Option Date prepared in accordance with GAAP except (a) those which are adequately reflected or reserved against in the
Interim Balance Sheet, (b) those which have been incurred in the ordinary course of the Business since the Interim Balance Sheet
Date that would not, individually or in the aggregate, reasonably be expected to be material to the Business, (c) those incurred in
connection with this Agreement or the transactions contemplated hereby, (d) those which are included in the Estimated Closing
Statement, and (e) those set forth in Section 4.5 of the Seller Disclosure Schedule.
4.6 Taxes.
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(a) All material Tax Returns required to have been filed by, or with respect to, (i) each member of the Seller
Group with respect to the Business or the Purchased Assets and (ii) the Purchased Companies have been duly and timely filed
(and taking into account applicable extensions), and each such Tax Return is correct and complete in all material respects. All
material Taxes due and owing by (i) any member of the Seller Group with respect to the Business and the Purchased Assets and
(ii) the Purchased Companies have been timely paid, in each case, whether or not shown on any Tax Returns.
(b) Except as set forth in Section 4.6(b) of the Seller Disclosure Schedule, there is no Tax audit pending against,
or with respect to, (i) any member of the Seller Group with respect to the Business or the Purchased Assets or (ii) any Purchased
Company. Neither any member of the Seller Group, with respect to the Business or the Purchased Assets, nor any Purchased
Company is the beneficiary of any extension of time within which to file any Tax Return which has not since been filed. There
are no Tax Liens imposed on the Business, the Purchased Assets, the ISC Shares, the Ascension Shares or any assets of any
Purchased Company, in each case, other than Permitted Liens.
(c) All material Taxes required to be withheld in connection with (i) the Business and the Purchased Assets and
(ii) the Purchased Companies have been withheld and timely paid. There is no dispute or claim with any Governmental Entity
concerning any material Liability for Taxes of any member of the Seller Group for which written notice has been provided or to
Sellers’ Knowledge.
(d) No member of the Seller Group has ever been a member of any affiliated group of corporations (as defined in
Section 1504(a) of the Code or comparable Law) (other than a group of which Parent was the common parent) or filed or been
included in a combined, consolidated, or unitary Tax Return (other than a combined, consolidated, or unitary Tax Return of which
Parent was the common parent). No Purchased Company is a party to or bound by any Tax sharing, indemnification or allocation
agreement.
(e) No member of the Seller Group has consummated or is currently participating in any “listed transaction” as
defined in Section 6707A(c)(2) of the Code and Section 1.6011-4(b)(2) of the Treasury Regulations.
(f)
No Purchased Company has been a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355 of the Code) with respect to a transaction described in Section 355 of the Code within the past five (5)
year period.
(g) Except as set forth in Section 4.6(g) of the Seller Disclosure Schedule, no member of the Seller Group has
waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or
deficiency, in each case relating to the Business or the Purchased Assets, which period (after giving effect to such extension or
waiver) has not yet expired. No member of the Seller Group has (i) granted to any Person any power of attorney that is currently
in force with respect to any Tax matter, or (ii) executed or entered into a closing agreement pursuant to Section 7121 of the Code
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or any similar provision of state, local or foreign Law, in each case, with respect to the Business or the Purchased Assets.
(h)
No Purchased Company nor any Person on behalf of a Purchased Company has waived any statute of
limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency which period
(after giving effect to such extension or waiver) has not yet expired. No Purchased Company nor any Person on behalf of a
Purchased Company has (i) granted to any Person any power of attorney that is currently in force with respect to any Tax matter,
or (ii) executed or entered into a closing agreement pursuant to Section 7121 of the Code or any similar provision of state, local
or foreign Law.
(i)
There is no request for a private letter ruling or other formal or informal Tax guidance pending with a
Governmental Entity with respect to a Purchased Company in respect of any Taxes in any jurisdiction, nor has any such private
letter ruling or other such guidance ever been received with respect to any Purchased Company or a Subsidiary thereof.
(j) No claim has been made in writing by any Governmental Entity in a jurisdiction where a Purchased Company
has not filed a Tax Return that such Purchased Company is or may be subject to Tax by such jurisdiction.
(k)

No Purchased Company has participated in an international boycott as defined in Section 999 of the Code.

(l)
Except as set forth in Section 4.6(l) of the Seller Disclosure Schedule, no Purchased Company will be
required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period (or
portion thereof) ending after the Closing Date as a result of (i) any change in method of accounting for a taxable period ending on
or prior to the Closing Date, (ii) any installment sale or open transaction disposition made on or prior to the Closing Date, (iii)
any use of an improper method of accounting for a taxable period ending on or prior to the Closing Date, (iv) any prepaid
amounts received on or prior to the Closing Date, (v) any election under Section 108(i) of the Code, (vi) any election under
Section 965(h) of the Code, (vii) any election under Proposed Treasury Regulations Section 1.59A-3(c)(6), or (viii) any
intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any
corresponding or similar provision of state, local, or non-U.S. income Tax Law).
(m) No Purchased Company has ever owned, directly or indirectly, any interest in any entity that is a “passive
foreign investment company” as defined under section 1297 of the Code.
(n) No Purchased Company has (i) a permanent establishment (within the meaning of any applicable Tax treaty)
outside of the United States, (ii) an office or fixed place of business in a country other than the United States, (iii) been subject to
adjustment
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under Section 482 of the Code (including any similar provision of state, local, or foreign Tax Law), (iv) entered into a gain
recognition agreement pursuant to Treasury Regulations Section 1.367(a)-8, or (v) transferred an intangible the transfer of which
is subject to the rules of Section 367(d) of the Code.
(o)
The Purchased companies are in compliance with the terms and conditions of any applicable Tax
exemptions, Tax agreements or Tax orders of any Governmental Entity to which they may be subject or which they may have
claimed, and the transactions contemplated by this Agreement will not have any adverse effect on such compliance.
(p) Ascension does not own any interest in any entity treated as a partnership (or any other separate entity other
than Ascension Orthopedics Limited) as determined under applicable Law. The shares of Ascension Orthopedics Limited will be
distributed to Parent or a Subsidiary of Parent prior to the Closing.
(q) The Purchased Assets do not include any “United States real property interest” as defined in Code section
897(c)(1). No Purchased Company is a United States Real Property Holding Corporation, as defined in Code section 897(c)(2).
4.7
Compliance with Law. Each member of the Seller Group has during the last three (3) years conducted, and is
conducting, the Business in material compliance with all applicable Laws. No member of the Seller Group has received written
notice regarding any actual or alleged violation of, conflict with, or failure to conduct the Business in compliance with, any
applicable Law.
4.8 Regulatory Matters.
(a)
Each Product or Product candidate is being, or has been during the last five (5) years, developed,
manufactured, tested, distributed or marketed in compliance in all material respects with all applicable requirements under the
Federal Food, Drug, and Cosmetic Act (the “FDCA”) and the regulations of the Food and Drug Administration (the “FDA”)
promulgated thereunder, and similar applicable Law, including, as applicable, those relating to investigational use, premarket
clearance, registration and listing, good manufacturing practices, quality systems regulations, ISO requirements, good clinical
practices, good laboratory practices, labeling, unique device identification, advertising, record keeping and filing of required
reports.
(b) Each member of the Seller Group, each director, officer and employee of any member of the Seller Group
and, to Sellers’ Knowledge, any agent acting on behalf of any member of the Seller Group is, and has been during the last five (5)
years, in material compliance with all applicable medical device and health care Laws with respect to the Business (collectively,
“Health Care Laws”), including, to the extent applicable: (i) Laws related to the testing, clinical investigation, manufacturing,
processing, labeling, distribution, marketing and sale of the Products, (ii) the requirements of the Product Registrations, (iii) Title
XVIII of the Social Security Act, 42 U.S.C. §§ 1395 et seq. (the
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Medicare statute); (iv) any joint federal or state health care or health insurance program, including, Title XIX of the Social
Security Act, 42 U.S.C. §§ 1396 et seq. (the Medicaid statute); (v) TRICARE, 10 U.S.C. § 1071 et seq.; (vi) the Ethics in Patient
Referrals Act, as amended, 42 U.S.C. § 1395nn, the Federal Health Care Program Anti-Kickback Statute (42 U.S.C. § 1320a7b(b)), the Federal False Claims Act (31 U.S.C. §§ 3729-3733), the Federal Program Fraud Civil Remedies Act (31 U.S.C. §§
3801-3812), the Federal Anti-Kickback Act of 1986 (41 U.S.C. §§ 8701-8707), the Federal Civil Monetary Penalties Law (42
U.S.C. §§ 1320a-7a and 1320a-7b), the Exclusion Laws (42 U.S.C. § 1320a-7), the Physician Payments Sunshine Act (42 U.S.C.
§ 1320a-7h), and any similar state laws and regulations; (vii) the Health Insurance Portability and Accountability Act of 1996, as
amended by the Health Information Technology for Economic and Clinical Health Act, the Health Information Technology for
Economic and Clinical Health Act of the American Recovery and Reinvestment Act of 2009 (as amended and codified at 45 CFR
Parts 160, 162 and 164), and their implementing regulations and similar applicable federal and state Laws; (viii) the Patient
Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of 2010; (ix) the FDCA;
and (x) the Federal Trade Commission Act, 15 U.S.C. § 41 et seq. and the rules, regulations and directives promulgated
thereunder. Except for the matters listed in Section 4.8(b) of the Seller Disclosure Schedule, neither any member of the Seller
Group, nor any representative acting on behalf of any member of the Seller Group with respect to the Business has since January
1, 2016, been subject to any enforcement notice, communication, or correspondence from any Governmental Entity related to any
Health Care Laws with respect to the Business.
(c)
There is no, and during the last five (5) years there has not been any, Action pending or, to Sellers’
Knowledge, threatened against any member of the Seller Group (with respect to the Business), any officer, director or employee
or agent of any member of the Seller Group (with respect to the Business) or, to Sellers’ Knowledge, any contract manufacturer
or contract supplier of the Business alleging a material violation of (i) any Law pertaining to Medicare, TRICARE or any State
Medicaid program (collectively, “Health Care Programs”) or (ii) applicable Health Care Laws. No member of the Seller Group,
no officer, director or employee of any member of the Seller Group and, to Sellers’ Knowledge, no agent of any member of the
Seller Group has engaged in any activity with respect to the Business which is reasonably likely to be cause for civil or criminal
penalties or damages under any Health Care Law. No member of the Seller Group has entered into or assumed, by Contract or
operation of law or otherwise, any material obligation, Liability, order, settlement, judgment, injunction or decree relating to or
arising under any Health Care Law.
(d) No member of the Seller Group and no officer, director, employee, agent or independent contractor of any
member of the Seller Group (i) is currently, or during the last five (5) years has been, excluded, debarred, or otherwise ineligible
to participate in the Health Care Programs, (ii) has been convicted of a criminal offense or, to Sellers’ Knowledge, has engaged in
any act or conduct that would be grounds for mandatory or permissive exclusion but has not yet been excluded, debarred, or
otherwise declared ineligible to participate in any Health Care Programs, or (iii) to Sellers’ Knowledge, is under
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investigation or otherwise aware of any circumstances which may result in being excluded from participation in the Health Care
Programs.
(e) Except as set forth in Section 4.8(e) of the Seller Disclosure Schedule, since January 1, 2016, none of the
Products has been subject to a recall (whether voluntary or involuntary), removal or other field correction requiring a report under
21 C.F.R. Part 806 (collectively, a “Recall”), nor is any Product Recall currently under consideration by any member of the Seller
Group or, to the Knowledge of Sellers, any Governmental Entity.
(f) No member of the Seller Group (with respect to the Business) is, as a result of any requirement of Health
Care Laws, subject to any material restriction that would restrict such member from the sale or distribution of Products in the
manner in which it is selling or distributing Products as of the Put Option Date and as of the Closing Date.
4.9 Business Authorizations.
(a) Each member of the Seller Group owns, holds or lawfully uses (either directly or through its distributors), all
Authorizations which are necessary for it to conduct the Business as currently conducted (collectively, the “Business
Authorizations”), including all Authorizations required for the manufacturing, packaging, marketing, promotion, testing, clinical
investigation, distribution, or sale of the Products (collectively, the “Product Registrations”). Section 4.9(a) of the Seller
Disclosure Schedule sets forth all material Product Registrations held by members of the Seller Group (organized by Product and
country).
(b) Each member of the Seller Group is in compliance in all material respects with the terms of the Business
Authorizations. No member of the Seller Group has received written notice regarding any actual or alleged violation of, conflict
with, failure to comply with the terms of, or any revocation, withdrawal, termination, cancellation or suspension of, any Business
Authorization. All Business Authorizations are, and have been, in full force and effect. Except as set forth on Section 4.9(b) of
the Seller Disclosure Schedule, the Business Authorizations of the Retained Companies are freely transferrable and will
constitute Purchased Assets hereunder.
4.10 Acquired Company Capital Stock; Acquired Company Operations. The authorized and outstanding capital stock of
the Purchased Companies and the holders thereof (both as of the Put Option Date and as of immediately prior to the Closing,
assuming the consummation of the transactions contemplated by the ISC Purchase Agreement) are set forth in Section 4.10 of the
Seller Disclosure Schedule. Parent or the Subsidiary thereof set forth on Section 4.10 of the Seller Disclosure Schedule (i) legally
and beneficially owns all outstanding shares of Ascension, (ii) as of the Put Option Date, legally and beneficially owns one (1)
share of capital stock of ISC, and (iii) as of the Closing, will legally and beneficially own all outstanding shares of capital stock
of ISC. Parent or its applicable Subsidiary has good and marketable title to the Ascension Shares, and as of the Closing, will have
good and marketable title to the ISC Shares, in each case free and clear of Liens, other than restrictions imposed by state and
federal securities laws and Liens in favor of the Seller
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Group’s lenders, which such Liens in favor of the Seller Group’s lenders shall be released in connection with Closing. The
Ascension Shares and the ISC Shares have been duly authorized and validly issued and are fully paid and non-assessable and
were not issued in violation of any Law or any preemptive or subscription rights. There are no outstanding stock appreciation,
phantom stock, profit participation or similar rights with respect to any Purchased Company. Except as set forth in Section 4.10
of the Seller Disclosure Schedule, there are no options, warrants, purchase rights, subscription rights, conversion rights, rights of
first refusal, preferential purchase rights, exchange rights or other Contracts that, directly or indirectly, could require a Purchased
Company to issue, sell or otherwise cause to become outstanding shares of its capital stock. Except for the Stockholders’
Agreement, dated January 4, 2019, by and among Integra Lifesciences Corporation, ISC, Consortium of Focused Orthopedists,
LLC and the other parties thereto, there are no Contracts with respect to the voting of shares of capital stock of any Purchased
Company. ISC does not, and as of the Closing, Ascension will not, own any equity interest in any other Person. No Purchased
Company has ever engaged in any business other than the Business.
4.11

Title to Assets; Sufficiency of Assets.

(a) The Purchased Companies have good and valid title to, or a valid leasehold interest in, their assets, free and
clear of all Liens, except for Permitted Liens and Liens in favor of the Seller Group’s lenders, which such Liens shall be released
in connection with Closing. The Retained Companies have good and valid title to, or a valid leasehold interest in, all of the
Purchased Assets, free and clear of all Liens, except for Permitted Liens and Liens in favor of the Seller Group’s lenders, which
such Liens shall be released in connection with Closing.
(b) The Purchased Assets, together with the assets of the Purchased Companies, are sufficient, and constitute all
of the assets necessary, to operate the Business immediately following the Closing, in all material respects, in the same manner as
it has been conducted immediately prior to the Closing, except (i) as set forth in Section 4.11(b) of the Seller Disclosure
Schedule, (ii) for the services and rights to be provided or granted to Buyer and its Affiliates pursuant to the Transition Services
Agreement and this Agreement, (iii) for the trademarks covered by the Trademark License Agreement and (iv) for the Business
Authorizations and Product Registrations covered by the Product Registration Agreement.
4.12

Real Property.

(a) The Purchased Companies do not own, and have never owned, any real property. There are no interests in
real property owned in fee by any member of the Seller Group related to the Business. No Purchased Company is required under
any Contract to acquire any interest in real property or legally bound by any unexpired option to purchase, right of first refusal,
right of first offer or any other right to acquire real property, and there is no Assigned Contract that provides for any of the
foregoing.
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(b) Section 4.12(b) of the Seller Disclosure Schedule contains a list of all real property and interests in real
property leased by any member of the Seller Group related to the Business (the “Leased Real Property”).
(c) With respect to Leased Real Property, Parent has delivered to Buyer a true and complete copy of every lease
and sublease pursuant to which any member of the Seller Group is a party or by which it is bound (each, a “Lease”).
(d) No Person other than a member of the Seller Group is in possession of any of the Leased Real Property, and
except as set forth in Section 4.12(d) of the Seller Disclosure Schedule, there are no leases, subleases, licenses, concessions or
other agreements granting to any Person other than the Seller Group the right of use or occupancy of the Leased Real Property.
(e) Each Lease is in full force and effect and is valid and enforceable by the applicable member of the Seller
Group, and is free and clear of all Liens, other than Permitted Liens. No member of the Seller Group has received written notice
that it is in breach or default under a Lease. No event has occurred that, with or without notice or lapse of time or both, would
constitute a material breach or default by a member of the Seller Group or to Sellers’ Knowledge, any other party thereto, or
permit the termination, modification or acceleration of rent under a Lease by any other party thereto.
4.13

Intellectual Property.

(a) Section 4.13(a) of the Seller Disclosure Schedule sets forth a true and correct list (by name or title, owner,
jurisdiction and, where applicable, application number and filing date or registration number and registration date) of (i) all Seller
Owned Intellectual Property for which applications or registrations have been filed or issued and (ii) all other Seller Owned
Intellectual Property that is otherwise material to the operation of the Business. Except as described in Section 4.13(a) of the
Seller Disclosure Schedule, a member of the Seller Group owns the entire right, title and interest to the Seller Owned Intellectual
Property free and clear of all Liens other than Permitted Liens and Liens in favor of the Seller Group’s lenders, which such Liens
shall be released in connection with Closing. The Seller Owned Intellectual Property described in clause (i) above is subsisting,
has not been adjudged invalid or unenforceable, and, there is no Action pending or, to Sellers’ Knowledge, threatened that seeks
to challenge the validity or enforceability of any Seller Owned Intellectual Property. The Intellectual Property licensed to
members of the Seller Group for use in connection with the operation of the Business is licensed pursuant to valid and
enforceable Contracts, and the members of the Seller Group are not in breach or default in any material respect under any such
Contracts.
(b) Section 4.13(b) of the Seller Disclosure Schedule sets forth a true and correct list of all material licenses,
sublicenses and other agreements (“In-Bound Licenses”) pursuant to which a third party authorizes any member of the Seller
Group (with respect to the Business) to use, practice any rights under, or grant sublicenses with respect to, any
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Intellectual Property owned by a third party, other than In-Bound Licenses that consist solely of “shrink-wrap” and similar
commercially available end-user licenses.
(c) Section 4.13(c) of the Seller Disclosure Schedule sets forth a true and correct list of all material licenses,
sublicenses and other agreements (“Out-Bound Licenses”) pursuant to which any member of the Seller Group authorizes a third
party to use, practice any rights under, or grant sublicenses with respect to, any Seller Owned Intellectual Property or pursuant to
which any member of the Seller Group (with respect to the Business) grants rights to use or practice any rights under any
Intellectual Property owned by a third party other than Out-Bound Licenses that consist solely of non-exclusive licenses granted
in the ordinary course of the Business.
(d) None of the Products or services of the Business, including the Products of ISC that are or were the subject
of the License and Development Agreement as designed as of the Design Freeze (as defined in the License and Development
Agreement) (the “ISC Products”), infringes or misappropriates on or before the Closing, or, with respect to the ISC Products,
would have infringed or misappropriated on or before the Closing, if sold by or on behalf of the Business as of the Closing, the
Intellectual Property rights of any third party. For clarity, the foregoing representation and warranty applies to all features and
characteristics of the Products as of the Closing (or, in the case of the ISC Products, features and characteristics as of the Design
Freeze), and any change to a Product or an ISC Product made by Buyer or an Affiliate thereof to a feature or characteristic of a
Product or an ISC Product will not affect Buyer’s rights to indemnification under this Agreement arising from a breach of the
foregoing representation and warranty so long as the alleged infringement or misappropriation giving rise to such breach is based
upon a feature or characteristic of such Product, as it exists as of the Closing, or a feature or characteristic of such ISC Product, as
it exists as of the Design Freeze, and does not arise out of such change to a Product or ISC Product. No Action is pending relating
to any Intellectual Property currently used by any member of the Seller Group related to the Business. Except as set forth in
Section 4.13(d) of the Seller Disclosure Schedule, to Sellers’ Knowledge, no Person is infringing, misappropriating or otherwise
violating, in any material respect, any Seller Owned Intellectual Property.
(e)
The members of the Seller Group have (i) taken commercially reasonable measures to maintain the
confidentiality of all material trade secrets and other proprietary or confidential information used in the Business and (ii) required
all employees, consultants, advisors and other Persons who have assisted in the development of Seller Owned Intellectual
Property, to execute confidentiality and invention assignment agreements which provide that all right, title and interest in and to
any Intellectual Property created by such Person are assigned to a member of the Seller Group.
4.14 Absence of Certain Changes or Events. Except as set forth on Section 4.14 of the Seller Disclosure Schedule, since
January 1, 2019:
(a) there has not been any event or circumstance that has had a Material Adverse Effect; and
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(b) no member of the Seller Group has taken any action with respect to the Business, which, if taken after the
Put Option Date and prior to the Closing, would require the consent of Buyer pursuant to Section 6.1 or Section 6.2.
4.15

Contracts.

(a) Section 4.15(a) of the Seller Disclosure Schedule sets forth a true and correct list of the following Assigned
Contracts and Contracts to which a Purchased Company is a party:
(i) any Contract or series of related Contracts for the purchase of materials, supplies, goods, services,
equipment or other assets that involves annual payments by the members of the Seller Group of $250,000 or more;
(ii) any Contract or series of related Contracts for the sale by the members of the Seller Group to any
Person of materials, supplies, goods, services, equipment or other assets, in an annual sales amount of $500,000 or more;
(iii) any distribution, dealer, representative or sales agency Contract for which a member of the Seller
Group paid the applicable dealer, representative or agent more than $300,000 in the twelve months prior to the Put Option Date;
(iv) any Contract that requires any member of the Seller Group to purchase its total requirements of any
product or service from a third party or that contains “take or pay” or “most favored nation” provisions;
(v)
any note, debenture, bond, letter of credit, loan or other Contract for Indebtedness or lending of
money (other than to employees for travel expenses in the ordinary course of the Business) or Contract for a line of credit or
guarantee, pledge or undertaking of the Indebtedness of any other Person;
(vi)

any collective bargaining Contract or other Contract with any labor organization, union or

association;
(vii)
any employment, consulting, termination or severance Contract with respect to a Business
Employee, other than those Contracts with individuals where such individuals are expected to receive less than $150,000 per
annum;
(viii)
any Contract with a Governmental Entity (excluding any hospitals affiliated with state-funded
universities located in the United States), other than those Contracts that are terminable upon sixty (60) days’ notice or less
without liability to the applicable member of the Seller Group;
(ix) any Contract containing a covenant that restricts the Business from competing with any Person in
any product line or line of business or in any geographic area;
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(x)
any Contract granting exclusivity rights to any vendor of products or services, including any
distributor, other than those Contracts that are terminable upon sixty (60) days’ notice or less without liability to the applicable
member of the Seller Group;
(xi) any Contract that provides for indemnification by a member of the Seller Group, except for any such
Contract entered into in the ordinary course of business;
(xii) any Contract for capital expenditures involving an amount greater than $200,000, other than capital
expenditures reflected in the Capital Expenditures Budget;
(xiii)

any joint venture, partnership, profit sharing or similar agreement; and

(xiv) any Contract with any Person performing any professional medical services, laboratory or research
services, nursing services, behavioral health services or other clinical services, including any research investigator, physician,
pharmacist, registered nurse, licensed practical nurse, advanced practice nurse, nurse practitioner, certified registered nurse
practitioner, physician assistant, healthcare provider, therapist, mental health coach or other similar practitioner, in each case to
the extent classified as a health care professional under applicable Law.
(b) Each Contract listed or required to be listed in Section 4.13(b), Section 4.13(c) or Section 4.15(a) of the
Seller Disclosure Schedule (other than those Contracts listed in (i) Section 4.15(a)(viii) of the Seller Disclosure Schedule, (ii)
Section 4.15(a)(x) of the Seller Disclosure Schedule that are with distributors whose annual sales are less than $100,000 per
annum, and (iii) Section 4.15(a)(xiv) of the Seller Disclosure Schedule) (collectively, the “Material Contracts”) is valid and
enforceable in accordance with its terms. Parent has made available to Buyer a true, correct and complete copy of each Material
Contract and each Contract listed in Section 4.15(a)(x) of the Seller Disclosure Schedule and Section 4.15(a)(xiv) of the Seller
Disclosure Schedule (or the form of Contract for similar sets of Contracts), provided, that in some instances certain competitively
sensitive terms of such Contracts were redacted. Where Parent has made available to Buyer a form of Contract, any Material
Contract not made available and based on such form does not materially differ from such form. The member of the Seller Group
party to such Material Contract is in compliance in all material respects with, and to Sellers’ Knowledge all other parties thereto
are in compliance in all material respects with, the provisions of such Material Contracts. No party has given written notice of its
intention to terminate any Material Contract, or, in any material adverse respect, has amended, cancelled or terminated any
Material Contract or waived or relinquished any material right thereunder (other than the expiration of a Material Contract in
accordance with its terms).
4.16 Litigation. Except as set forth on Section 4.16 of the Seller Disclosure Schedule, there is no pending, or to Sellers’
Knowledge, threatened Action against any
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member of the Seller Group (a) related to or affecting the Business, or (b) that challenges or seeks to prevent, enjoin or otherwise
delay the transactions contemplated by this Agreement or the Ancillary Agreements. During the last three (3) years, no material
adverse Action has been pending against any member of the Seller Group relating to or affecting the Business.
4.17

Employee Benefits.

(a) Each Benefit Plan and any “multiemployer plan” (within the meaning of Section 3(37) of ERISA) subject to
Title IV of ERISA, to which any Purchased Company or an ERISA Affiliate of any Purchased Company is, or within the past six
(6) years was, required to make contributions is listed on Section 4.17(a) of the Seller Disclosure Schedule.
(b)
Sellers have delivered or made available to Buyer true and complete copies of (i) each Benefit Plan
document, together with all amendments thereto, or a written summary of any unwritten Benefit Plan, (ii) the most recent
summary plan description for each Benefit Plan for which such a summary plan description is required, (iii) the most recent
favorable determination or opinion letter from the IRS with respect to any Benefit Plan intended to qualify under Section 401(a)
of the Code, (iv) the annual reports on Form 5500 for the last three (3) plan years to the extent required under applicable Laws,
and (v) any material correspondence with any Governmental Entity or regulatory body within three (3) years of the Put Option
Date.
(c) Except as set forth on such Section 4.17(c) of the Disclosure Schedule, or to the extent that any breach of the
representations and warranties set forth in this Section 4.17(c) would not be reasonably expected to result in liability to any
Purchased Company or the Buyer:
(i)
each Benefit Plan is in material compliance with applicable Law and has been administered and
operated in all material respects in accordance with its terms;
(ii) no Purchased Company nor any of their Subsidiaries, nor, to the Knowledge of Sellers, any other
“disqualified person” or “party in interest” (as defined in Section 4975(e)(2) of the Code and Section 3(14) of ERISA,
respectively) has engaged in any transactions in connection with any Benefit Plan that could reasonably be expected to result in
the imposition of a penalty pursuant to Section 502 of ERISA, damages pursuant to Section 409 of ERISA or a Tax pursuant to
Section 4975 of the Code;
(iii)
no Liability or Action has been made, commenced or, to Sellers’ Knowledge, threatened with
respect to any Benefit Plan (other than routine claims for benefits payable in the ordinary course of business, and appeals of
denied such claims); and
(iv)
the members of the Seller Group have complied in all material respects with the applicable
requirements of Part 6 of Subtitle B of Title I of ERISA and
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Section 4980B of the Code (“COBRA”) with respect to the Business, and no member of the Seller Group is subject to material
Liability as a result of any failure to administer or operate any Benefit Plan that is a “group health plan” (as defined in COBRA)
in compliance with COBRA.
(d)
The Purchased Companies offer minimum essential health coverage, satisfying the affordability and
minimum value requirements, to their full time employees (as defined under Section 4980H of the Code) sufficient to prevent
Liability for assessable payments under Section 4980H of the Code.
(e) Except as set forth on such Section 4.17(e) of the Seller Disclosure Schedule, each Benefit Plan which is a
“nonqualified deferred compensation plan” (within the meaning of Section 409A of the Code), to the extent it covers Business
Employees, has been operated and administered in compliance with Section 409A of the Code, and no member of the Seller
Group has any material obligation to provide any “gross up” payment for any income or other Taxes to any Business Employee,
and neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will
entitle any Business Employee who is the recipient of any payment or benefit to receive any such “gross up” payment.
(f)
Each Benefit Plan intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter or opinion letter from the Internal Revenue Service (“IRS”) (or has submitted, or is within the remedial
amendment period for submitting, an application for a determination letter with the IRS, and is awaiting receipt of a response) or
is comprised of a master or prototype plan that has received a favorable opinion letter from the IRS, and, to the Knowledge of
Sellers, no event has occurred and no condition exists that is reasonably expected to result in the revocation of any such
determination letter or opinion letter, or the imposition of any material Liability or Tax under any applicable Law.
(g) No amounts payable by a Purchased Company under the Benefit Plans in connection with the transactions
contemplated by this Agreement will fail to be deductible by a Purchased Company for U.S. federal income tax purposes by
virtue of Section 280G of the Code.
(h)
No Purchased Company nor any ERISA Affiliate of a Purchased Company has incurred any unsatisfied
Liability under Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA that would reasonably be expected to
result in the imposition of any Liability on a Purchased Company and/or the Buyer. No Purchased Asset is or is currently
expected to be subject to any Lien arising under Section 430(k) of the Code or Section 303(k) of ERISA. No Benefit Plan that is
sponsored, maintained, or required to be contributed to by a Purchased Company, or for which a Purchased Company otherwise
has any Liability, is a (i) “multiemployer plan” (as defined in Sections 3(37) or 4001(a)(3) of ERISA), (ii) “multiple employer
plan” (as defined in 29 C.F.R. § 4001.2) or a plan subject to Section 413(c) of the Code, (iii) “multiple employer welfare
arrangement” (as defined in Section 3(40) of ERISA or applicable state law), (iv) “voluntary employees’ beneficiary
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association” (as defined in Section 501(c)(9) of the Code) or (v) other funded arrangement for the provision of welfare benefits.
(i) No member of the Seller Group has any Liability or obligation to provide post-employment medical, life
insurance or other welfare benefits to any (current or former) Business Employee, or any dependent or beneficiary thereof, except
(i) to the extent required under applicable benefits continuation Laws and for which the individual pays the full cost of coverage,
(ii) for coverage through the end of the calendar month in which a termination of employment occurs or (iii) pursuant to an
applicable agreement, plan or policy that requires any member of the Seller Group to pay or subsidize COBRA premiums for a
terminated employee following the employee’s termination.
(j) Except as set forth on Section 4.17(j) of the Seller Disclosure Schedule, neither the execution and delivery of
this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in combination with another
event, other than events initiated by Buyer or its Affiliates): (i) result in any payment becoming due, or increase the amount of
any compensation due, to any current or former employee, officer, director or individual service provider of the Business or under
any Benefit Plan; (ii) increase any benefits otherwise payable to any current or former employee, officer, director or individual
service provider of the Business under any Benefit Plan; (iii) result in the acceleration of the time of payment or vesting of any
such compensation or benefits; or (iv) result in the triggering or imposition of any restrictions or limitations on the rights of any
Purchased Company or Buyer to amend or terminate any Benefit Plan.
(k) Except as would not be reasonably expected to result in material Liability to any Purchased Company or
Buyer, the members of the Seller Group having an obligation with respect to any Business Employee have made all contributions
required to be made to or with respect to each Benefit Plan as of the Put Option Date within the time periods, if any, prescribed
by ERISA, the Code or any other applicable Laws, and all contributions for any period ending on or before the Put Option Date
that are not yet due have either been made to each such plan, accrued, or not accrued in accordance with the past custom and
practice of the members of the Seller Group and any applicable accounting requirements.
4.18

Labor and Employment Matters.

(a) Parent has provided to Buyer a schedule (the “Business Employees Schedule”) setting forth a list of (i) all
Business Employees as of the Put Option Date, including for each such Business Employee: name, title and position, employing
entity, Fair Labor Standard Act Designation (for Business Employees located in the United States), work location, current base
compensation and current bonus opportunity (including any variable, incentive, or equity compensation eligibility), provided that
the information in such schedule with respect to Business Employees outside the United States may be anonymized to the extent
required to comply with local data protection rules, and (ii) all Excluded Employees.
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(b) Except as set forth on Section 4.18(b) of the Seller Disclosure Schedule, no member of the Seller Group is a
party or subject to any labor union or collective bargaining agreement in connection with the Business. There have not been for
the last three (3) years, and there are not pending or, to Sellers’ Knowledge, threatened, any labor disputes, work stoppages,
requests for representation, pickets, work slow-downs due to labor disagreements or any Actions or arbitrations that involve
Business Employees.
(c) No member of the Seller Group has since January 1, 2019 effectuated a “plant closing” (as defined in the
WARN Act) or a “mass lay-off” (as defined in the WARN Act) or been affected by any transaction or engaged in layoffs or
employment terminations sufficient in number to trigger application of any state, local or foreign Law or regulation similar to the
WARN Act, in each case related to the Business and without complying in all material respects with the WARN Act or any
applicable Laws.
(d) Except as would not be reasonably expected to result in material Liability to any Purchased Company or
Buyer, (i) each Person who has provided services to the Business as an independent contractor, leased employee or consultant has
been properly classified, and (ii) no such Person has a valid claim against any member of the Seller Group for eligibility to
participate in or benefits under any Benefit Plans if such individual is later reclassified as an employee.
(e) Each member of the Seller Group is and has been within the past three (3) years, in material compliance with
all Laws governing the employment of the Business Employees and the engagement of other service providers with respect to the
Business, reporting to the IRS and all other Governmental Entities, including all contractual commitments and all such Laws
relating to wages, hours, affirmative action, collective bargaining, social security discrimination, civil rights, occupational health
and safety, immigration, workers’ compensation, and reporting of compensation and benefits, in each case with respect to the
Business Employees and other service providers with respect to the Business.
(f) The Seller Group has delivered to Buyer accurate and complete copies of all current employee manuals and
handbooks, material policy statements and other material documents relating to the employment of the Business Employees.
(g) Except as set forth on Section 4.18(g) of the Seller Disclosure Schedule, the Business Employees, together
with the employees of the Seller Group providing services pursuant to the Transition Services Agreement, are all of the
employees necessary for the continued conduct of the Business after the Closing in substantially the same manner as it is
currently conducted. For the avoidance of doubt, the foregoing is not a guaranty by Parent of the performance or quality of any
Business Employee.
(h)
Other than the information-consultation process with the relevant employee representative bodies of
Services, which is complete as of the date hereof, no member of the Seller Group is required to initiate, conduct, or complete any
information, consultation or similar process with any employee representative body prior to the Closing.
16

(i) No employment Contract with a Business Employee will entitle such Business Employee to any increase in
his or her remuneration, benefits, bonuses or terms of employment as a result of, or in connection with any transaction
contemplated by the Agreement.
(j) No claims or allegations of sexual harassment have been made to a member of the Seller Group against (i)
any officer or director of any member of the Seller Group with respect to any Purchased Company or any Business Employee or
(ii) any Business Employee who supervises other Business Employees. No member of the Seller Group has entered into any
settlement agreement related to allegations of sexual harassment or sexual misconduct by a Business Employee or any director,
officer or other Representative of any member of the Seller Group or any contractor of the Business.
4.19

Environmental.

(a) The Business, including the Purchased Assets and the Leased Real Property, is currently operated, and has
been operated for the least three (3) years, in material compliance with all applicable Environmental Laws and all Authorizations
required by such Environmental Laws (“Environmental Permits”).
(b) No member of the Seller Group has received in connection with the conduct of the Business any unresolved
written notice from any Governmental Entity (i) with respect to any alleged material violation by any member of the Seller Group
of any Environmental Law, (ii) with respect to any failure of any member of the Seller Group to have any Environmental Permit
related to the Business, or (iii) with respect to any disposal of any Hazardous Substance.
(c) In connection with the operation of the Business, no member of the Seller Group nor, to the Knowledge of
Sellers, any third party has Released any Hazardous Substance at any of the Leased Real Property or at any real property
formerly owned, leased or operated by a member of the Seller Group and used in the operation of the Business.
(d)

No member of the Seller Group is subject to any Order under any Environmental Law with respect to the

Business.
4.20 Brokers or Finders. Parent represents, as to itself and each member of the Seller Group, that, except as set forth in
Section 4.20 of the Seller Disclosure Schedule, no agent, broker, investment banker or other firm or Person is or will be entitled
to any broker’s or finder’s fee or any other commission or similar fee in connection with any of the transactions contemplated by
this Agreement and the Ancillary Agreements.
4.21 Privacy and Data Security. The Retained Companies (with respect to the Business) and the Purchased Companies
are, and have been for the last three (3) years, in compliance in all material respects with their respective policies and contractual
obligations with respect to, and with all applicable Laws governing, the collection, use, storage, sharing or transfer of Personal
Information. The Retained Companies (with respect to the Business)
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and the Purchased Companies have reasonable safeguards in place designed to protect Personal Information and other
confidential data in their possession or under their control against, loss, theft, or unauthorized disclosure. There have been no
material breaches involving Personal Information in the possession or control of the Business for the last three (3) years.
4.22 Product Defects; Warnings . There are no, and there have not been any, Actions pending, or, to the Knowledge of
Sellers, threatened against or affecting any member of the Seller Group, alleging that any Products sold in the operation of the
Business are defective, do not contain adequate instructions or warnings, or fail to meet any applicable product warranties,
except, in each case, as would not reasonably be expected to be material to the Business.
4.23

Anticorruption Matters .

(a) Except as would not reasonably be expected to be materially adverse to the Business, no member of the
Seller Group, no officer, director or employee thereof and, to the Knowledge of Sellers, no distributor, agent or other third party
acting on behalf of any member of the Seller Group has, in any way relating to the operation of the Business during the last five
(5) years, taken any action in violation of any applicable anticorruption Law, including the U.S. Foreign Corrupt Practices Act of
1977 and the UK Bribery Act 2010.
(b)
The Seller Group has a commercially reasonable compliance program adequate to ensure material
compliance with applicable anticorruption Laws.
4.24

Affiliate Arrangements; Seller Guaranties.

(a) Section 4.24(a) of the Seller Disclosure Schedule sets forth a true and correct list of (i) all Contracts or
transactions between Parent or any of its Affiliates (other than a Purchased Company), on the one hand, and a Purchased
Company, on the other hand, and (ii) all Contracts or transactions (other than employment, contractor or consulting Contracts)
between any director or officer of Parent or any of its Affiliates (other than a Purchased Company), on the one hand, and a
Purchased Company, on the other hand, in each case of clause (i) and (ii) which is currently in effect (each, an “Affiliate
Arrangement”). No director or officer of Parent or any of its Affiliates owns, directly or indirectly, any material property, asset
or right used by the Business, or any material interest in any Person that is a lessor, lessee, customer or supplier of the Business.
(b)

Section 4.24(b) of the Seller Disclosure Schedule sets forth a true and correct list of the Seller Guaranties.

4.25 Inventory and Instruments. Except as set forth in the Accounting Principles, the Inventory and Instruments (a) are
not obsolete and are saleable or usable in the ordinary course of business for the purposes for which intended, (b) are not in
excess of the quantity usable or salable by the Business in the ordinary course of business for the purposes for
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which intended, and (c) are recorded at net realizable value and are net of all appropriate excess and obsolescence reserves as set
forth in the Accounting Principles.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Sellers the following as of the date hereof and as of the Closing Date:
5.1 Organization and Good Standing. Buyer is a private company limited by shares duly organized, validly existing and
in good standing under the Laws of England and Wales and has the requisite corporate or similar power to own, lease and operate
its properties and to carry on its business as now being conducted.
5.2 Authority and Enforceability. Buyer has the requisite corporate or similar power and authority to enter into this
Agreement and the Ancillary Agreements to which it is a party and to consummate the transactions contemplated hereby and
thereby. The execution and delivery of this Agreement and the Ancillary Agreements to which Buyer is a party and the
consummation of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate or
similar action on the part of Buyer. This Agreement has been, and the Ancillary Agreements to which Buyer is a party will be,
duly executed and delivered by Buyer and, assuming due authorization, execution and delivery by the applicable Seller,
constitutes the valid and binding obligations of Buyer, enforceable against it in accordance with their respective terms, except as
such enforceability may be limited by (a) bankruptcy, insolvency, reorganization, moratorium or other similar Laws affecting or
relating to creditors’ rights generally, and (b) the availability of injunctive relief and other equitable remedies.
5.3 No Conflicts; Consents.
(a)
The execution and delivery of this Agreement by Buyer do not, and the execution and delivery of the
Ancillary Agreements to which Buyer is a party and the consummation of the transactions contemplated hereby and thereby will
not, (i) violate the provisions of any of the Charter Documents of Buyer, (ii) violate any Contract to which Buyer is a party, (iii)
assuming compliance with the matters set forth in Section 5.3(b), to the Knowledge of Buyer, violate any Law of any
Governmental Entity applicable to Buyer on the date hereof, or (iv) to the Knowledge of Buyer, result in the creation of any Liens
upon any of the assets owned or used by Buyer, except in each such case where such violation or Lien would not reasonably be
expected materially to impair or delay the ability of Buyer to perform its obligations under this Agreement or the Ancillary
Agreements.
(b) No Authorization or Order of, registration, declaration or filing with, or notice to any Governmental Entity is
required by Buyer in connection with the execution and delivery of this Agreement and the Ancillary Agreements to which it is a
party and the
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consummation of the transactions contemplated hereby and thereby, except for such Authorizations, Orders, registrations,
declarations, filings and notices (i) as may be required under the HSR Act and the Other Antitrust Laws, or (ii) the failure to
obtain which would not reasonably be expected to materially impair the ability of Buyer to perform its obligations under this
Agreement and the Ancillary Agreements to which Buyer is a party.
5.4 Available Funds. Buyer will have on the Closing Date unrestricted cash on hand and, if necessary, unrestricted cash
available to it under credit facilities in place on the date hereof sufficient to pay all amounts to be paid or repaid by Buyer under
this Agreement (whether payable on or after the Closing) and all of Buyer’s and its Affiliates’ fees and expenses associated with
the transactions contemplated in this Agreement.
5.5
Litigation. There is no Action pending or, to the Knowledge of Buyer, threatened against, Buyer which (a)
challenges or seeks to enjoin, alter or materially delay the consummation of the transactions contemplated by this Agreement, or
(b) would reasonably be expected to have a material adverse effect on Buyer. Buyer is not subject to any Order which seeks to or
would reasonably be expected to, individually or in the aggregate, prevent, materially delay or impair Buyer’s ability to
consummate the transactions contemplated by this Agreement.
5.6 Brokers or Finders. Buyer represents, as to itself and its Affiliates, that, other than Morgan Stanley, no agent, broker,
investment banker or other firm or Person is or will be entitled to any broker’s or finder’s fee or any other commission or similar
fee in connection with any of the transactions contemplated by this Agreement and the Ancillary Agreements.
5.7 Investigation by Buyer. Buyer has conducted its own independent investigation, verification, review and analysis of
the Business and of the Purchased Assets and the Assumed Liabilities, results of operations, financial condition, technology and
prospects of the Business, which investigation, review and analysis was conducted by Buyer and its respective Affiliates and, to
the extent Buyer deemed appropriate, by Buyer’s Representatives. Buyer acknowledges that it and its Representatives have been
provided adequate access to the personnel, properties, premises and records of the Business and of the Purchased Assets and the
Assumed Liabilities. In entering into this Agreement, Buyer acknowledges that it has relied solely upon the aforementioned
investigation, review and analysis and not on any factual representations or opinions of Sellers (except the specific
representations and warranties of Parent set forth in Article IV or in any Ancillary Agreement), and Buyer acknowledges and
agrees, to the fullest extent permitted by Law, that:
(a) except for the representations and warranties set forth in Article IV or in any Ancillary Agreement, none of
Parent or any other member of the Seller Group or any of their respective Affiliates, Representatives or any other Person makes
or has made any oral or written representation or warranty, either express or implied, as to the accuracy or completeness of any
information made available or delivered to Buyer or its Affiliates and Representatives, including any information, whether oral or
written (including cost estimates, financial information and projections and other projections and forward-looking
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statements) (i) included in management presentations, “break-out” discussions, responses to questions submitted by or on behalf
of Buyer or its Affiliates and Representatives, or any “data room” or (ii) delivered or made available pursuant to Section 6.3 or
otherwise;
(b)
none of Parent, any member of the Seller Group or any of their Affiliates, Representatives or any other
Person shall have any Liability or responsibility whatsoever to Buyer or its shareholders, Affiliates or Representatives on any
basis (including in contract, tort or equity, under federal or state securities Laws or otherwise) based upon any information
described in Section 5.7(a), except on the basis of the representations and warranties set forth in Article IV or in any Ancillary
Agreement; and
(c) without limiting the generality of the foregoing, except for the representations and warranties set forth in
Article IV or in any Ancillary Agreement, neither Parent nor any member of the Seller Group makes any representation or
warranty regarding (and Buyer disclaims) any third party beneficiary rights or other rights which Buyer might claim under any
studies, reports, tests or analyses prepared by any third parties for Sellers or any of their Affiliates, even if the same were made
available for review by Buyer or its Affiliates or Representatives.
5.8
Acknowledgment by Buyer. BUYER ACKNOWLEDGES THAT THE REPRESENTATIONS AND
WARRANTIES BY PARENT CONTAINED IN THIS AGREEMENT AND THE ANCILLARY AGREEMENTS
CONSTITUTE THE SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES OF SELLERS OR THE SELLER
GROUP TO BUYER IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY. BUYER FURTHER
ACKNOWLEDGES AND AGREES THAT BUYER HAS NOT RELIED ON ANY REPRESENTATION, WARRANTY OR
OTHER STATEMENT BY ANY PERSON ON BEHALF OF SELLERS OR ANY MEMBER OF THE SELLER GROUP
(OTHER THAN THOSE SET FORTH IN ARTICLE IV OR IN ANY ANCILLARY AGREEMENT) AND THAT ALL OTHER
REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE EXPRESSED OR IMPLIED ARE SPECIFICALLY
DISCLAIMED BY SELLERS.
ARTICLE VI
COVENANTS OF SELLERS
6.1 Conduct of Business. During the period from the Put Option Date and continuing until the earlier of the termination
of this Agreement or the Closing Date, except with the prior written consent of Buyer, Sellers shall, and shall cause each other
member of the Seller Group to:
(a) (i) maintain its corporate existence, (ii) pay or perform the Liabilities related to the Business when due, (iii)
carry on the Business in the usual, regular and ordinary course in a manner consistent with past practice;
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(b)
maintain the Books and Records in accordance with past practice, and use its commercially reasonable
efforts to maintain in full force and effect all Business Authorizations and policies;
(c) use its commercially reasonable efforts to (i) keep available the services of its current officers, employees
and consultants and (ii) preserve its relationships with material counterparties (including customers, suppliers, and distributors),
in each case with respect to the Business;
(d) use its commercially reasonable efforts to cause all of the conditions to the obligations of Buyer under this
Agreement to be satisfied prior to the Closing Date; and
(e) use commercially reasonable efforts to complete, or cause to be completed, the transactions contemplated by
the ISC Purchase Agreement.
6.2 Negative Covenants. In furtherance and not in limitation of Section 6.1, Sellers agree that, except as (x) set forth on
Schedule 6.2, (y) may be required by this Agreement or (z) required by Law, by a Governmental Entity, during the period
commencing on the Put Option Date and ending on the earlier of the Closing Date and the termination of this Agreement
pursuant to Section 9.1, Sellers shall not, and shall cause each Subsidiary of Parent not to, effect any of the following (as each is
related to the Business) without the prior written consent of Buyer (such consent not to be unreasonably withheld, conditioned or
delayed):
(a)
adopt or propose any amendment to the Charter Documents of (i) any Retained Company that could be
reasonably expected to delay the consummation of the transactions contemplated by this Agreement or (ii) any Purchased
Company;
(b) authorize for issuance, issue, sell or deliver (x) any capital stock of, or other equity or voting interest in, a
Purchased Company or (y) any securities convertible into, exchangeable for, or evidencing the right to subscribe for or acquire
any (1) shares of capital stock of, or other equity or voting interest in any Purchased Company, (2) securities convertible into,
exchangeable for, or evidencing the right to subscribe for or acquire, any shares of the capital stock of, or other equity or voting
interest in, any Purchased Company (including rights, warrants or options) or (3) phantom stock or similar equity-based payment
option with respect to any Purchased Company;
(c) split, combine, redeem, reclassify, purchase or otherwise acquire directly, or indirectly, any shares of capital
stock of, or other equity or voting interest in, any Purchased Company, or make any other change in the capital structure of any
Purchased Company, except as contemplated by the ISC Purchase Agreement;
(d)
establish a record date for, or declare or set aside, any dividend in respect of shares of any Purchased
Company, other than a cash dividend that is paid prior to the Closing;
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(e) (i) other than pursuant to a written agreement or Benefit Plan covering the Business Employees in effect on
the Put Option Date, modify the compensation or benefits payable or to become payable by any member of the Seller Group to
any Business Employee having a base salary plus projected commissions of more than $100,000 per year, (ii) hire or terminate
any Business Employee having a base salary plus projected commissions in excess of $100,000 per year, other than in connection
with a termination for cause, (iii) enter into any severance agreement with any Business Employee, or (iv) communicate any
target bonus to any Business Employee with respect to any period following the Closing;
(f)
establish, adopt, enter into, amend or terminate any Benefit Plan or any collective bargaining, thrift,
compensation or other plan, agreement, trust, fund, policy or arrangement for the benefit of any Business Employees, to the
extent any such action disproportionately affects the Business Employees as compared to Sellers’ other employees, in each case
other than in the ordinary course of the Business consistent with past practice, or as required by Law;
(g) sell, lease, transfer or assign any assets, properties or rights of any member of the Seller Group related to the
Business to a Person outside of the Seller Group, except (i) sales of Inventory, (ii) the grant of non-exclusive Out-Bound
Licenses, (iii) the sale of obsolete Equipment or Instruments, and (iv) the sale of Excluded Assets, in each case in the ordinary
course of the Business consistent with past practice;
(h)
acquire or agree to acquire any assets that would be material, individually or in the aggregate, to the
Business, taken as a whole, except in the ordinary course of the Business consistent with past practice;
(i)
be party to any merger, acquisition, consolidation, recapitalization, liquidation, dissolution or similar
transaction involving the Business that could be expected to delay the consummation of the transactions contemplated by this
Agreement;
(j) assume, incur or guarantee any Indebtedness or modify the terms of any existing Indebtedness, except in the
ordinary course of the Business consistent with past practice;
(k)

cancel any debts or waive any claims or rights of substantial value;

(l) mortgage, pledge or subject to Liens, other than Permitted Liens, any assets, properties or rights related to the
Business or the Ascension Shares or the ISC Shares;
(m) amend, modify, cancel or waive any material rights under any Material Contract; provided, however, that
the expiration of any Material Contract in accordance with its terms shall not be deemed to be restricted under this clause (m);
and provided, further, that Sellers and the members of the Seller Group may renegotiate the terms of, or otherwise extend, any
Material Contract that has expired in accordance with its terms prior to the date hereof or is scheduled to expire in accordance
with its terms prior to
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the Outside Date, provided that such terms are no less favorable to the applicable member of the Seller Group than those in effect
on the Put Option Date;
(n)
make any filings or registrations with any Governmental Entity, except for those contemplated by this
Agreement and except for routine filings and registrations made in the ordinary course of the Business consistent with past
practice;
(o)
make or change any Tax election, amend any Tax Return, settle or compromise any claim, notice, audit
report or assessment in respect of Taxes, change any annual Tax accounting period, adopt or change any method of Tax
accounting, enter into any tax allocation agreement, tax sharing agreement, tax indemnity agreement or closing agreement
relating to any Tax, or consent to any extension or waiver of the statute of limitations period applicable to any Tax claim or
assessment;
(p) (i) make any capital expenditures in excess of $200,000 individually or in the aggregate, other than capital
expenditures reflected in the Capital Expenditures Budget or (ii) fail to make any capital expenditure reflected in the Capital
Expenditures Budget;
(q)

except as required by GAAP, make any change in accounting methods, principles or practices; or

(r)

agree, whether in writing or otherwise, to do any of the foregoing.

6.3 Access to Information Concerning Properties and Records.
(a) Subject to the terms of the Confidentiality Agreement by and between Smith & Nephew, Inc. and Parent,
dated July 11, 2019 (as amended, modified or supplemented from time to time, the “Confidentiality Agreement”), during the
period from the Put Option Date through and including the earlier of (i) the date this Agreement is terminated in accordance with
Section 9.1 and (ii) the Closing Date, Parent shall, and shall cause each other member of the Seller Group to, upon reasonable
prior notice and during regular business hours, afford to Buyer’s officers, directors, employees, accountants, counsel, consultants,
advisors and agents (“Representatives”) reasonable access to the personnel, properties, books and records of Sellers and the
Seller Group relating to the Business, the Purchased Assets and the Assumed Liabilities to the extent Buyer reasonably believes
necessary or advisable to familiarize itself with such properties and other matters; provided, that Sellers may restrict the
foregoing access to the extent that, in the reasonable judgment of Sellers, any applicable Law or any health and safety policy of
general application requires it to restrict such access; and provided, further, that such access shall not unreasonably disrupt the
operations of Sellers or any of the Seller Group. Notwithstanding anything to the contrary contained in this Agreement, neither
Sellers nor any members of the Seller Group shall be required to (x) provide any information or access to the extent that Sellers
reasonably believe that providing such information or access would reasonably be likely to violate applicable Law, including the
HSR Act or Other Antitrust Laws, or the terms of any Contract or cause the waiver of attorney/client or similar privilege or (y)
conduct, or
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permit Buyer or any of its Representatives, without the express written permission of Sellers, to conduct any Phase I or Phase II
investigation or other environmental soil or groundwater investigation on or relating to any real property owned by or leased to
Sellers and/or the Seller Group.
(b) Nothing contained in this Agreement shall be construed to give to Buyer, directly or indirectly, rights to
control or direct the Business prior to the Closing or any other business or operations of Sellers. Subject to Sections 6.1 and 6.2,
prior to the Closing, Sellers shall exercise, consistent with the terms and conditions of this Agreement, complete control and
supervision of the Business and shall at all times exercise complete control and supervision of all of its other businesses and
operations.
(c)
Buyer hereby agrees that it is not authorized to and shall not (and shall not permit any of its respective
Representatives to) contact any competitor, contractor, vendor, supplier, distributor, customer or employee of Sellers or any
member of the Seller Group with respect to the Business or the transactions contemplated hereby prior to the Closing without the
prior written consent of Sellers.
6.4 Interim Financial Statements. As promptly as practicable following each calendar month prior to the Closing Date,
Parent will deliver to Buyer monthly revenue reports (by both SKU and dealer), trial balances with respect to the Purchased
Companies, and a summary of Inventory and Instruments by location, in each case, in the form provided to Buyer prior to the Put
Option Date. As promptly as practicable following each calendar quarter prior to the Closing Date, Parent will deliver to Buyer a
statement of profit and loss of the Business.
6.5 Payment of Pro-Rated Bonuses. On or prior to the Closing Date (or through Parent’s or the applicable member of
the Seller Group’s next payroll cycle following the Closing Date), Parent shall, or shall cause the applicable member of the Seller
Group to, pay to the applicable Transferred Employees, through Parent’s or such applicable member of the Seller Group’s
payroll, an amount equal to such Transferred Employee’s respective portion of the Pro-Rated Bonuses (less applicable
withholding Taxes). Prior to the Closing Date, Parent will provide Buyer with the amount of the Pro-Rated Bonus paid to each
Transferred Employee, as well as an explanation of how such amount was calculated.
6.6 Pre-Closing Assignment of Certain Contracts. Prior to the Closing, Parent will assign (or cause to be assigned) the
Contracts set forth on Schedule 6.6 to Ascension, and will notify (or cause to be notified) the counterparty(ies) to any such
Contract of such assignment.
ARTICLE VII
COVENANTS OF BUYER AND SELLERS
7.1 Regulatory Approvals.
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(a) Buyer and Parent shall each promptly apply for, and take all reasonably necessary actions to obtain or make,
as applicable, all Orders and Authorizations of, and all filings with, any Governmental Entity or other Person required to be
obtained or made by it for the consummation of the transactions contemplated by this Agreement. Each Party shall cooperate
with and promptly furnish information to the other Party necessary in connection with any requirements imposed upon such other
Party in connection with the consummation of the transactions contemplated by this Agreement. Without limiting the generality
of the foregoing, if required, Buyer and Parent shall (i) as promptly as practicable and before the expiration of any relevant legal
deadline, but in no event later than ten (10) Business Days following the Put Option Date, file with the United States Federal
Trade Commission (the “FTC”) and the United States Department of Justice (“DOJ”), the Notification and Report Form required
for the transactions contemplated hereby and any supplemental information requested in connection therewith pursuant to the
HSR Act, which forms shall specifically request early termination of the waiting period prescribed by the HSR Act, (ii) as
promptly as practicable and before the expiration of any relevant legal deadline, but in no event later than fifteen (15) Business
Days following the Put Option Date, file with the the Direction Générale du Trésor of the French Ministry of Economy, the
request for authorization of the purchase of the French Services Business and the French Artemis ND Business referred to in
Section 8.1(c) and (iii) as promptly as practicable and before the expiration of any relevant legal deadline, file with any other
Governmental Entity, any other filings, reports, information and documentation required for the transactions contemplated hereby
pursuant to any Other Antitrust Laws. Each of Buyer and Parent shall furnish to each other’s counsel such necessary information
(in redacted form if and to the extent necessary to comply with relevant Laws, to protect the confidentiality of commercially
sensitive information or to comply with binding obligations of confidentiality to third parties) and reasonable assistance as the
other may request in connection with its preparation of any filing or submission that is necessary under the HSR Act and any
Other Antitrust Laws and the filing referenced in clause (ii) above. Buyer shall be responsible for all filing and other similar fees
payable in connection with such filings related to Other Antitrust Laws and the filing referenced in clause (ii) above.
(b) Buyer shall promptly take or cause to be taken any and all action necessary to obtain promptly any clearance
required under the HSR Act and any Other Antitrust Laws for the consummation of the transactions contemplated by this
Agreement, including agreeing to any structural or behavioral remedy with respect to the Ascension Shares, the Business or the
Purchased Assets, or, at the request of Parent, to litigate in order to avoid the entry of, or to have vacated or terminated, any Order
(whether temporary, preliminary or permanent) related to the HSR Act or any Other Antitrust Laws that would prevent the
consummation of the transactions contemplated by this Agreement. For the avoidance of doubt, Buyer shall not take any action
with respect to any Order or any applicable Law which would bind any member of the Seller Group, the Business or the
Purchased Assets irrespective of whether the transactions contemplated by this Agreement occur. Each of Buyer and Parent shall
keep the other apprised of the status of any communications with, and any inquiries or requests for additional information from,
the FTC and the DOJ and other Governmental Entities and shall comply promptly with any
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such inquiry or request. Each of Buyer and Parent shall instruct their respective counsels to cooperate with each other and use
commercially reasonable efforts to facilitate and expedite the identification and resolution of any antitrust issues at the earliest
practicable dates. Such commercially reasonable efforts and cooperation include, but are not limited to, counsel’s undertaking (i)
to keep each other appropriately informed of communications from and to personnel of any Governmental Entity, and (ii) to
confer with each other regarding appropriate contacts with and response to personnel of such Governmental Entity.
(c) During the period from the date hereof and continuing until the earlier of the termination of this Agreement
or the Closing Date, except with the consent of Parent (which shall not be unreasonably withheld, delayed or conditioned), Buyer
and its Affiliates shall not do anything, including entering into any transaction, that would reasonably be expected to prevent or
delay any filings or approvals required under the HSR Act or the applicable Other Antitrust Laws.
(d)

In connection with its application for and for the purposes of the authorization referred to in Section 8.1(c),

Buyer shall:
(i)

promptly provide all additional information requested or required by any relevant Governmental

Entity;
(ii) take any lawful action reasonably required to obtain authorization for the sale and purchase of the
French Services Business and the French Artemis ND Business by offering, accepting and satisfying any obligations,
undertakings or conditions that any relevant Governmental Entity formally or informally reasonably indicates must be offered,
accepted or satisfied in order for its authorization to be granted;
(iii)
keep the Sellers regularly and promptly informed on the status and progress of the request for
authorization so as to enable the Sellers to monitor progress of the Buyer’s compliance with this Section and to provide relevant
information and documents, including keeping the Sellers fully informed of the progress towards fulfilling and the satisfaction of
the condition set forth in Section 8.1(c);
(iv)
not agree to any undertakings or conditions of any Governmental Entity without first, if legally
possible, consulting with the Sellers in order to give the Sellers the opportunity to comment before a final decision is reached in
respect of any such undertaking or condition;
(v) give the Sellers reasonable notice of and opportunity for them or any of their advisers to attend all
material meetings and telephone calls with any Governmental Entity (save to the extent that the Governmental Entity expressly
requests that the Sellers should not be present or represented at the meeting or part(s) of the meeting or call) and promptly
provide copies of all written correspondence from any Governmental Entity to the Sellers; and
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(vi) provide the Sellers with drafts of all material written communications intended to be sent to any
Governmental Entity, give the Sellers a reasonable opportunity to comment on them, take into account any such comments as are
reasonable and provide the Sellers with final copies of all such communications.
(e) Notwithstanding anything to the contrary in this Agreement, (i) following consultation with Parent, after
giving due consideration to Parent’s views, acting reasonably, and in good faith, Buyer will control and lead all communications
and strategy related to any filings, analyses, reviews, approvals, consents, submissions, or other dealings with any Governmental
Entity under the HSR Act, Other Antitrust Laws or any Law regulating foreign investment in connection with the transactions
contemplated by this Agreement, and (ii) under no circumstances will Buyer be required to agree to any behavioral or structural
remedy with respect to the business, assets, services or products of Buyer and its Affiliates, in each case as they exist on the date
of this Agreement.
7.2 French Business Employees; European Employees.
(a) Sellers and Buyer acknowledge and agree that the French Services Employees and the French Artemis ND
Employees shall automatically transfer to the Buyer or the applicable Buyer Designee(s) on the Closing Date according to the
provisions of article L. 1224-1 of the French Labor Code (Code du Travail).
(b) Buyer shall, or shall cause one of its Affiliates to, prior to the Closing, when required by Sellers (and not
before) on reasonable notice (which time required by Sellers will be after the exercise of the Put Option), offer comparable
employment to each European Employee effective as of the Closing Date on not less favorable terms and conditions than those
applied by the applicable member of the Seller Group and with continuity of employment (reprise d’ancienneté) (the “European
Employment Offer”). European Employees will have a three-week reflection period to accept or decline the European
Employment Offer as from its receipt.
(c) If such European Employment Offer is accepted, Buyer, the applicable member of the Seller Group and the
European Employee shall enter into an appropriate agreement to record the voluntary transfer on the Closing Date, in
substantially the form attached as Exhibit F hereto. Each European Employee who accepts such offer shall be employed by Buyer
or its applicable Buyer Designee with effect from the Closing Date, and such employment shall be subject to and in accordance
with the terms of applicable Law. In the event a European Employment Offer is not formally accepted, on the expiry of the threeweek reflection period as described in Section 7.2(b), the applicable member of the Seller Group will keep the applicable
European Employee(s) on its payroll and neither Buyer nor any of its Affiliates shall have any obligation with respect to such
European Employee(s).
(d) If the European Employment Offer is not made by Buyer or an Affiliate thereof in accordance with Section
7.2(b), Buyer shall bear solely and entirely all responsibility for and all Liability arising out of or in connection with any Seller’s
termination
3

of the contract of employment of the applicable European Employee(s), provided that such termination occurred within a period
of sixty (60) days following the Closing Date.
(e)
If the European Employment Offer is accepted, Buyer shall, or shall cause its Affiliates to, assume all
obligations with respect to the European Employee on the Closing Date, including all salaries and other benefits (including paid
leave, thirteen month salaries, expenses, profit sharing, social security contributions and retirement indemnities, whether
immediately payable or not). Notwithstanding the generality of the foregoing, Buyer shall, or shall cause its Affiliates to, ensure
that all such Transferred Employees who were notified of their target bonuses for the year in which the Closing occurs receive
cash bonus opportunities for such year at least equal to the annual target bonus to which they were entitled for such year
immediately prior to the Closing Date (less the amount of any Pro-Rated Bonuses).
(f) If, as a result of the transactions contemplated by this Agreement, it is found or alleged that the employment
of any employee other than a Business Employee (including any Excluded Employee) has transferred to Buyer or any of its
Affiliates or in any way engages any automatic transfer pursuant to article L. 1224-1 of the French Labor Code (Code du Travail)
and Council Directive 2001/23/EC as implemented into local legislation, or by virtue of a definitive court decision, Sellers shall
indemnify Buyer against all Losses that Buyer or any of its Affiliates may suffer or incur in respect of the employment or
termination of such employee.
(g) The Parties expressly agree that all salaries and other benefits, including paid leave, thirteen month salaries,
expenses, social insurance (including social security contributions) and retirement indemnities related to the French Business
Employees shall be taken on by Buyer or the applicable Buyer Designee(s) as of the Closing Date. Sellers and Buyer further
agree that (i) with effect from the Closing Date, Buyer or its applicable Buyer Designee(s) shall bear all of the consequences of
whatsoever nature which may arise from any breach of the employment contracts of any French Business Employee transferred
pursuant to this Agreement, and/or the payment of any amount due and any costs related to any French Business Employee,
arising from any event or action originating after the Closing Date and (ii) Buyer or its applicable Buyer Designee(s) shall bear
all the consequences of whatsoever nature that may arise from the termination after the Closing Date of the employment contracts
of any French Business Employee (whether by way of redundancy or otherwise) including those attributable to the period of
service of such employee prior to the Closing Date.
(h) The Parties agree that the transfer of the employment contracts of the French Business Employees listed in
Schedule 7.2(h), who are protected employees under French law (the “Protected Employees”), is subject to the prior
authorization of the labor inspector (inspecteur du travail). The transfer of the Protected Employees will take effect as of the
Closing Date provided that Services and Artemis ND have obtained at this date the necessary authorization from the labor
inspector (inspecteur du travail). If Services and/or Artemis ND have not obtained the authorization from the labor inspector
(inspecteur du
4

travail) as at the Closing Date, the employment contracts of the Protected Employees will be transferred to Buyer or the
applicable Buyer Designee on the first business day following (i) the day on which the transfer is authorized by the labor
inspector (inspecteur du travail); or (ii) if the labor inspector (inspecteur du travail) refuses the transfer, the day on which the
transfer is authorized by the French administration or a French court. Sellers shall not be liable for any difficulties to operate the
Business as currently being conducted due to the absence of any Protected Employee. Subject to the previous sentence, Sellers
shall hold harmless and indemnify Buyer and its Affiliates against any Liabilities owing to any Protected Employees whose
transfer is refused. If the labor inspector refuses the transfer of a Protected Employee, Seller shall remain employer of such
Protected Employees.
(i)
Sellers will, and will cause their Affiliates to, reasonably cooperate with Buyer and its Affiliates in
connection with any consultation conducted by Buyer or a Buyer Designee with an employee representative body prior to the
Closing. Paragraph 3.2 of the offer letter, dated as of the Put Option Date and with respect to the transactions contemplated
hereby, will apply to the foregoing obligation, mutatis mutandis. In any jurisdiction where both a member of the Seller Group, on
the one hand, and Buyer or a Buyer Designee, on the other hand, conduct a consultation with an employee representative body,
such parties will use their reasonable best efforts to coordinate the timing of such consultations and the information provided in
connection therewith.
7.3 U.S. Employees.
(a) No fewer than ten (10) days prior to the Closing, Sellers shall deliver to Buyer an updated version of the
Business Employees Schedule; provided, that no changes may be made to the list of Excluded Employees on such Business
Employee Schedule without the written consent of Buyer and provided further, that Business Employees may only be removed
from the Business Employee Schedule (i) in the event that a Business Employee’s employment was terminated (A) by such
former Business Employee, (B) by the applicable member of the Seller Group for cause, or (C) due to death or disability, or (ii)
with the written consent of Buyer. Prior to the Closing, Sellers shall have transferred the employment of all Excluded Employees
from the Purchased Companies to another member of the Seller Group. As of the Closing Date, Buyer shall, and Buyer shall
cause its Affiliates to: (i) cause the Purchased Companies to continue to employ all of their employees; and (ii) at least fifteen
(15) days prior to the Closing Date, offer employment to each other U.S. Employee who is not employed by a Purchased
Company as indicated on the Business Employees Schedule, subject to the terms of this Section 7.3. Such employment of, or
offers of employment made by Buyer or its Affiliates to, the U.S. Employees shall, subject to the other terms of this Section 7.3,
be effective as of the Closing Date and shall be in a job or position and location that is substantially similar to the job or position
and location in effect for such Business Employee immediately prior to the Closing Date, and (A) with total compensation and
benefits having an aggregate value at least substantially similar to the total compensation and benefits to which they were entitled
immediately prior to the Closing Date (excluding any equity-based compensation other than Colleague Equity Bonus Targets (as
set forth on the Business Employee Schedule), post-employment health or welfare
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benefits, payments or benefits payable on account of a change in control, or tax gross-ups) and (B) with Make-Whole
Compensation as described in Section 7.3(c). Buyer shall provide Parent with draft copies of the template of the offer agreements
contemplated above, along with templates of any documentation provided to Business Employees in connection with such offers,
for Parent’s review and comment at least five (5) Business Days prior to providing such offers to the Business Employees.
Notwithstanding the foregoing, following the Closing Date, Buyer and its Affiliates shall provide each U.S. Transferred
Employee, as of the Closing Date, with cash compensation (including cash bonus opportunity) and benefits (excluding any
equity-based compensation, post-employment health or welfare benefits, payments or benefits payable on account of a change in
control, or tax gross-ups) at least as favorable as such cash compensation and benefits provided to similarly-situated employees
of Buyer and its Affiliates. The obligation of Buyer and its Affiliates to provide the conditions of employment relating to pay and
employee benefits in accordance with this Section 7.3(a) shall continue for a period ending not earlier than one year following the
Closing Date.
(b) Notwithstanding the foregoing, such employment of, or offers of employment made by Buyer or its Affiliates
to, the U.S. Employees in accordance with Section 7.3(a), shall be subject to each U.S. Employee’s successful completion of the
standard pre-employment screenings of Buyer or its Affiliates, including standard background and drug screenings. Prior to the
Closing, Sellers shall use commercially reasonable efforts to provide Buyer and its Affiliates with any information reasonably
requested by Buyer to allow for the transition of the Business Employees to Buyer or its Affiliates as of the Closing Date.
Without limiting the foregoing, to the extent permitted by applicable law, Sellers will and will cause their Affiliates to (i)
cooperate with Buyer and its Affiliates to provide any employee information for each Transferred Employee within fifteen (15)
days following the Put Option Date to the extent necessary to permit Buyer to integrate and migrate any of the Transferred
Employees onto Buyer’s or one of its Affiliate’s payroll and HR systems as of the Closing Date, (ii) provide Buyer and its
Affiliates access to historical payroll information for the Transferred Employees, as and to the extent necessary to allow Buyer
and its Affiliates to comply with applicable Law within ten (10) Business Days following the Closing Date, and (iii) deliver to
Buyer and its Affiliates electronic employee files, as and to the extent necessary to allow Buyer and its Affiliates to comply with
applicable Law within ten (10) Business Days following the Closing Date. Employee files should, to the extent permitted by
applicable law, include all relevant documentation such as I-9, historic performance ratings, prior employee investigations or
performance issues, if applicable, to the extent such files exist. Electronic files should be in a format that meets local guidelines
for saving and filing employee information. In addition, Sellers and Buyer will, and will cause their Affiliates to, use
commercially reasonable efforts to: (A) hold a full-day meeting to map out the transition of the Transferred Employees (other
than the French Business Employees) into their roles with Buyer and its Affiliates within three (3) Business Days following the
Put Option Date, which meeting will be attended by the human resources business partners, Rewards team, and may also be
attended by other key personnel of Sellers, Buyer, and their Affiliates, as mutually agreed between the Parties and (B) hold a fullday meeting to map out human resources integration within two (2) Business
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Days following the Put Option Date, which meeting will be attended by the human resources business partners, payroll,
commissions, HRIS, Rewards team, and may also be attended by other key personnel of Sellers, Buyer, and their Affiliates, as
mutually agreed between the Parties.
(c) Without limiting the generality of the foregoing, (i) Buyer and its Affiliates shall have in effect for at least
one (1) year following the Closing Date severance plans, practices and policies applicable to U.S. Transferred Employees on the
Closing Date that are at least as favorable as the severance plans, practices and policies in effect for similarly-situated employees
of Buyer and its Affiliates; (ii) Buyer shall, or shall cause its Affiliates to, ensure that all U.S. Transferred Employees who were
notified of their target bonuses for the year in which the Closing occurs receive cash bonus opportunities for such year at least
equal to the annual target bonus to which they were entitled for such year immediately prior to the Closing Date (less the amount
of any Pro-Rated Bonuses); and (iii) Buyer shall, or shall cause one of its Affiliates to, provide each U.S. Transferred Employee
who holds unvested equity awards with Parent as of immediately prior to the Closing Date (each, an “Unvested Equity Award”),
as set forth on Section 7.3(c) of the Seller Disclosure Schedule, with “Make-Whole Compensation” (as defined below) in
accordance with Buyer’s usual schedule for granting equity awards to similarly situated employees of Buyer and its Affiliates.
With respect to any Unvested Equity Award set forth on Section 7.3(c) of the Seller Disclosure Schedule, “Make-Whole
Compensation” means one or more types of compensation, which may be either cash-based or equity-based, vested or unvested,
that provides the U.S. Transferred Employee with an aggregate economic value at least equal to the value of the applicable
Unvested Equity Award. The value of any Unvested Equity Awards that are (1) in the form of restricted stock, restricted stock
units or performance share units shall be determined based on the trading price of Parent common stock as of the close of trading
on the business day immediately prior to the Closing Date and (2) in the form of stock options shall be determined based on the
intrinsic value (i.e., spread value) of the stock options based on the difference between the applicable exercise price and the
trading price of Parent common stock as of the close of trading on the business day immediately prior to the Closing Date. For
the avoidance of doubt, Buyer’s obligation to provide “Make-Whole Compensation” under this Section 7.3(c) shall be limited to
the amounts payable with respect to the Unvested Equity Awards to the U.S. Transferred Employees set forth on Section 7.3(c) of
the Seller Disclosure Schedule. Section 7.3(c) of the Seller Disclosure Schedule sets forth, for each such U.S. Transferred
Employee having an Unvested Equity Award: (i) the type of award, (ii) the total number of shares underlying the award, (iii) the
applicable vesting and payment terms and schedules, (iv) in the case of awards that are in the form of stock options, the
applicable exercise price, and (v) the value of the applicable Unvested Equity Award.
(d)
Coverage for all U.S. Transferred Employees and their respective spouses and dependents under all
employee welfare benefit plans (within the meaning of Section 3(1) of ERISA) provided by Seller or the Seller Group shall cease
to be effective immediately prior to the Closing Date. All claims incurred with respect to U.S. Transferred Employees and their
eligible spouses and dependents on and after the Closing Date for
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welfare benefits shall be the responsibility of the welfare benefit plans provided by Buyer. Claims incurred with respect to U.S.
Transferred Employees and their eligible spouses and dependents for welfare benefits prior to the Closing Date shall be the
responsibility of the welfare benefit plans of Seller. For purposes of this Section 7.3(d), a claim will be deemed “incurred” on the
date that the event that gives rise to the claim occurs (for purposes of life insurance, accident and disability benefits) or on the
date that treatment, services or products are provided (in the case of healthcare benefits).
(e) U.S. Transferred Employees shall be provided credit by Buyer for all service with Sellers and the Seller
Group, to the same extent as such service was credited for such purpose by Sellers and the Seller Group, under all employee
benefit plans, programs, policies and benefits of Buyer or its Affiliates for purposes of eligibility and vesting and benefit accrual
(other than with respect to any defined benefit pension and/or retiree medical benefits), but only to the extent such service
crediting does not result in the duplication of benefits, and excluding defined benefit and retiree medical benefit accruals.
(f) Buyer shall, and shall cause its Affiliates to, use commercially reasonable efforts to waive limitations on
benefits relating to any pre-existing conditions of the U.S. Transferred Employees and their eligible spouses and dependents.
Buyer shall, and shall cause its Affiliates to, use commercially reasonable efforts to recognize for purposes of annual deductible
and out-of-pocket limits under their health plans applicable to U.S. Transferred Employees, deductible and out-of-pocket
expenses paid by U.S. Transferred Employees and their respective spouses and dependents under Sellers’ or any of their
Affiliates’ health plans in the calendar year in which the Closing Date occurs.
(g) Each U.S. Transferred Employee who is a participant in the Integra LifeSciences Corporation 401(k) Trust
(the “Seller 401(k) Plan”) shall cease to be an active participant under such plan effective as of the Closing Date. Effective as of
the Closing Date, Buyer shall have in effect a defined contribution plan that is qualified under Section 401(a) of the Code and that
includes a qualified cash or deferred arrangement within the meaning of Section 401(k) of the Code (the “Buyer 401(k) Plan”) in
which U.S. Transferred Employees (other than those primarily employed outside the U.S.) shall be eligible to participate. As soon
as practicable following the Closing Date, Buyer shall permit each U.S. Transferred Employee who participates in the Seller
401(k) Plan to elect to make a direct rollover of such U.S. Transferred Employee’s account balance under the Seller 401(k) Plan.
Such transfer shall be subject to Sellers’ receipt from Buyer of a current determination letter from the Internal Revenue Service
that the Buyer 401(k) Plan is qualified under Sections 401(a) and 401(k) of the Code. Following any such direct rollover, Buyer
and its Affiliates shall assume all liabilities of Sellers and their Affiliates under the Seller 401(k) Plan to provide benefits to or on
behalf of the U.S. Transferred Employees to the extent of the account balances so rolled over, and neither the Seller 401(k) Plan
nor Sellers or their Affiliates shall have any obligation to Buyer or any Affiliate of Buyer or with respect to the applicable U.S.
Transferred Employees with respect thereto. For the avoidance of doubt, neither the Seller 401(k) Plan, any other 401(k) plan
sponsored by a Purchased Company or any Affiliate of a Purchased Company, nor any portion of such 401(k) plan will transfer
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to Buyer or any Affiliate thereof, by operation of Law or otherwise, in connection with the Closing, except pursuant to a direct
rollover, as described above.
(h) Accrued entitlements, including vacation days for U.S. Transferred Employees as of the Closing Date, will
not be subject to any applicable annual maximum rollover limitations contained in the vacation or paid-time off policies of Buyer
and its Affiliates for the one-year period following the Closing Date.
(i) In the case of U.S. Transferred Employees primarily employed outside the U.S., Buyer and its Affiliates shall,
in addition to meeting the requirements of this Section 7.3, comply with any additional obligations or standards arising under
applicable Laws governing the terms and conditions of their employment or severance of employment in connection with the
transactions contemplated by this Agreement. In particular, Buyer and its Affiliates shall comply with any and all obligations on
them triggered by applicable Laws to inform and/or consult with employee representative bodies.
(j) Buyer shall be solely responsible for any Liabilities under the WARN Act, or under any other Laws that
provide employees similar protections, resulting from actions taken by Buyer and its Affiliates on or after the Closing Date.
(k)
Buyer shall be solely responsible for compliance with the requirements of COBRA, including, without
limitation, the provisions of continuation coverage with respect to all U.S. Transferred Employees (other than those primarily
employed outside the U.S.), and their spouses and dependents, for whom a qualifying event occurs on or after the Closing Date.
For purposes of this Section 7.3(k), the terms “continuation coverage” and “qualifying event” shall have the meanings ascribed to
them in COBRA.
(l) Buyer shall have in effect, or cause to be in effect, as of the Closing Date, flexible spending reimbursement
accounts that are substantially equivalent in all material respects to the flexible spending reimbursement accounts in which the
U.S. Transferred Employees are eligible to participate as of the Put Option Date, under a cafeteria plan designed to meet the
requirements under Section 125 of the Code (the “Buyer FSAs”) in which the U.S. Transferred Employees (other than those
primarily employed outside the U.S.) shall be eligible to participate beginning on the Closing Date. Buyer shall, subject to Sellers
or their third party record-keeper providing sufficient records, allow the elections of such U.S. Transferred Employees in effect
immediately prior to the Closing under the flexible spending reimbursement accounts under the cafeteria plans in which such
employees are eligible to participate as of the Put Option Date (the “Seller FSAs”) to continue under the Buyer FSAs until the
end of the 2020 calendar year.
(m) As soon as practicable following the Closing Date, Sellers shall cause to be transferred to Buyer an amount
in cash equal to the excess of the aggregate accumulated contributions to the flexible spending reimbursement accounts under the
Seller FSAs made through the Closing Date during the year in which the Closing Date occurs by the U.S. Transferred Employees
(other than those primarily employed outside the U.S.) over the
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aggregate reimbursement payouts made for such year from such accounts to such employees through the Closing Date, together
with all relevant records; provided, however, that, if the aggregate reimbursement payouts from the flexible spending
reimbursement accounts under the Seller FSAs made through the Closing Date during the year in which the Closing Date occurs
to U.S. Transferred Employees (other than those primarily employed outside the U.S.) exceed the aggregate accumulated
contributions for such year to such accounts for such employees through the Closing Date, Buyer shall cause such excess to be
transferred to Sellers as soon as practicable following the Closing Date. Buyer shall cause such amounts to be credited to each
such employee’s corresponding accounts under the Buyer FSAs in which such employees participate following the Closing Date.
On and after the Closing Date, Buyer shall assume and be solely responsible for all claims for reimbursement by such U.S.
Transferred Employees that have not been paid in full as of the Closing Date. The foregoing shall include claims incurred but
unpaid prior to the Closing Date, provided Sellers have provided to Buyer sufficient records to enable Buyer to administer and
pay such claims. Any claims under the Buyer FSAs shall be administered and paid pursuant to and under the terms of the Buyer
FSAs. Sellers and Buyer agree to cooperate in good faith regarding administration and payment of claims under Buyer FSAs.
(n) Sellers acknowledge and agree that any and all restrictive covenants, including post-employment restrictive
covenants, contained in any employment or other agreement between any Seller or any of their respective Affiliates and any
Transferred Employee shall not be enforceable against such Transferred Employee or Buyer and its Affiliates, to the extent the
asserted restrictive covenant violation arises out of the Transferred Employee’s provision of services to Buyer and its Affiliates
following acceptance of an offer of employment with Buyer or its Affiliate as provided in Section 7.2 or this Section 7.3.
(o)
Nothing in this Agreement, express or implied, shall: (i) confer upon any Business Employee, or any
Representative of any such employee, any rights or remedies, including any right to employment or continued employment for
any period or terms of employment, for any nature whatsoever except as set forth in Section 7.2 or Section 7.3; or (ii) constitute
or be deemed to constitute an amendment to any Benefit Plan or other employee benefit plan for any purpose.
7.4 Taxes.
(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added, goods and services and
other similar Taxes and fees (including any penalties and interest) incurred in connection with the transactions contemplated by
this Agreement and the Ancillary Agreements, including all droits d’enregistrement under the laws of France, shall be paid fifty
percent (50%) by Buyer and fifty percent (50%) by the Seller Group when due, and Buyer will, at its own expense, file all
necessary Tax Returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration and
other Taxes and fees, and, if required by applicable Law, Sellers and Buyer will join in the execution of any such Tax Returns and
other documentation if required. Parent will pay or cause to be paid to Buyer the share of Taxes to be borne by the Seller
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Group pursuant to this Section 7.4(a) within five (5) Business Days of becoming due. No fewer than fifteen (15) Business Days
before the Closing Date, Parent, on behalf of Sellers and such other members of the Seller Group as are selling Purchased Assets,
shall provide written notice to Buyer of the amount of any Transfer Taxes due (with reasonable specificity as to the reason for and
amount of such Transfer Tax). Buyer and Sellers shall use reasonable best efforts to cooperate with all other Parties, as
reasonably requested, with respect to the filing of any Tax Return or conduct of any claim relating to any available refund of any
amount paid pursuant to this Section 7.4(a). Each of the Sellers and Buyer shall reasonably cooperate and provide to other Parties
such information as reasonably necessary to determine whether any Transfer Taxes are so required to be paid.
(b)

Tax Returns.

(i) Entity Tax Returns. Parent shall prepare, or cause to be prepared, and file or cause to be filed, all Tax
Returns of or including a Purchased Company for all taxable periods ending on or prior to the Closing Date which are required to
be filed before, on or after the Closing Date (any such return, a “Pre-Closing Tax Return”). In no circumstance will Parent be
required to provide Buyer with a Pre-Closing Tax Return that includes information about an entity other than a Purchased
Company, (including without limitation an Affiliated Group Tax Return as defined in paragraph Section 7.4(e) below). Instead,
Parent shall prepare, or cause to be prepared, a pro-forma version of any such Pre-Closing Tax Return that reflects Purchased
Company data on a stand-alone basis (a “Pro-Forma Tax Return”). Parent shall provide Buyer with such Pre-Closing Tax
Return or Pro-Forma Tax Return, as the case may be, for Buyer’s review and comment no later than ten (10) Business Days prior
to the due date for filing the Pre-Closing Tax Return to which it relates (or, if the related Pre-Closing Tax Return is due to be filed
less than ten (10) Business Days following the date hereof, then within such reasonable time as may be necessary to allow Buyer
an adequate opportunity to review the Pro-Forma Tax Return and provide any comments). If Buyer does not provide any
comments within five (5) Business Days of receiving the Pre-Closing Tax Return or Pro-Forma Tax Return, as the case may be,
from Parent (or within a shorter time period, as may be applicable under the circumstances) prior to the due date for such PreClosing Tax Return, Buyer will be deemed to have accepted such Pre-Closing Tax Return or Pro-Forma Tax Return, as the case
may be. Parent shall pay the amount due with respect to all Tax Returns described in this Section 7.4(b)(i).
(ii) Asset Tax Returns. Parent shall prepare, or cause to be prepared, and file or cause to be filed, all Tax
Returns with respect to the Purchased Assets for any Pre-Closing Tax Period that are required to be filed before, on or after the
Closing Date (any such return, a “Pre-Closing Asset Return”). In no circumstance will Parent be required to provide Buyer with
any Pre-Closing Asset Return to the extent it includes information about assets other than the Purchased Assets. In such a case,
Parent shall prepare, or cause to be prepared, a pro-forma version of any such Pre-Closing Asset Return that reflects data relating
to Purchased Assets only (a “Pro-Forma Asset Return”). Parent shall provide Buyer with such Pro-Forma Asset Return for
Buyer’s review and comment no later than ten (10) Business Days prior to the due date for filing the Pre-Closing Asset Return to
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which it relates (or, if the related Pre-Closing Asset Return is due to be filed less than ten (10) Business Days following the date
hereof, then within such reasonable time as may be necessary to allow Buyer an adequate opportunity to review the Pro-Forma
Asset Return and provide any comments). If Buyer does not provide any comments within five (5) Business Days of receiving
the Pro-Forma Asset Return from Parent (or within a shorter time period, as may be applicable under the circumstances) prior to
the due date for such Pre-Closing Asset Return, Buyer will be deemed to have accepted such Pro-Forma Asset Return. Parent
shall pay the amount due with respect to all Tax Returns described in this Section 7.4(b)(ii).
(iii) All Tax Returns required to be prepared by Parent pursuant to Section 7.4(b)(i) and (ii) must be
prepared in accordance with past practices, unless otherwise required by Law or under this Agreement; provided, that Parent shall
consider reasonable comments provided by Buyer pursuant to Section 7.4(b)(i) and (ii). Parent and Buyer shall cooperate in good
faith in resolving any disagreements with respect to any Tax Returns prepared by Parent pursuant to Section 7.4(b)(i) and (ii).
(iv) Buyer shall prepare, or cause to be prepared, and file, or cause to be filed, any Tax Returns of the
Purchased Companies or any Tax Returns with respect to the Purchased Assets for any Straddle Period (any such Tax Return,
“Straddle Period Tax Return”) and all such Straddle Period Tax Returns must be prepared in accordance with past practice,
unless otherwise required by Law or under this Agreement. Buyer shall submit drafts of such Straddle Period Tax Returns to
Parent for its review and comment not later than fifteen (15) Business Days prior to the due date (taking into account any
extensions thereof) for filing such Straddle Period Tax Returns. Parent will provide any comments to Buyer as promptly as
practicable (and not later than ten (10) Business Days after receiving any such Tax Returns) and Buyer shall reasonably consider
all such comments, and if Parent does not provide any comments within ten (10) Business Days, Parent will be deemed to have
accepted such Tax Returns. If a Straddle Period Tax Return is due to be filed in less than forty-five (45) days following the
Closing Date (an “Imminent Tax Return”), Buyer will use its reasonable best efforts to submit drafts of such Imminent Tax
Return to Parent for its review and comment no later than ten (10) days prior to the due date and Parent will use its reasonable
best efforts to deliver comments by a time that allows Buyer an opportunity to include such comments in such Imminent Tax
Return before it is due to be filed. If Buyer is unable to submit a draft Imminent Tax Return to Parent for its review at least ten
(10) days prior to the due date, and if Parent objects to the Imminent Tax Return as filed, the Imminent Tax Return will be
submitted to the Independent Accounting Firm for review and resolution. The Parties agree to promptly settle any amounts due
based on the Independent Accounting Firm’s conclusion. Any fees imposed by the Independent Accounting Firm to resolve such
dispute shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by Parent. Parent and Buyer shall cooperate in good
faith in resolving any disagreements regarding any Straddle Period Tax Returns (including Imminent Tax Returns) prepared by
Buyer pursuant to this Section 7.4(b)(iv). Buyer shall pay the amount due with respect to all Tax Returns described in this Section
7.4(b)(iv), and Parent shall pay amounts attributable
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to the Pre-Closing Tax Period (as determined in Section 7.4(c), below) to Buyer within three (3) Business Days prior to the date
any such Tax Returns are filed.
(v)

Buyer and its Affiliates shall be liable for any Asset Level Taxes attributable to the Post-Closing Tax

Period.
(c) For all purposes of this Agreement (including, for the avoidance of doubt, Section 7.4(b)), the amount of
Taxes (including Asset Level Taxes) allocable to the portion of a Straddle Period ending on the Closing Date shall be deemed to
be: (i) in the case of real or personal property Taxes or similar Taxes imposed on a periodic basis, the amount of such Taxes for
the entire Straddle Period multiplied by a fraction, the numerator of which is the number of calendar days in the portion of the
Straddle Period ending on and including the Closing Date and the denominator of which is the number of calendar days in the
entire relevant Straddle Period, and (ii) in the case of Taxes not described in (i) above (such as franchise Taxes, Taxes that are
based upon or related to income or receipts, based upon production or occupancy or imposed in connection with any sale or other
transfer or assignment of property (real or personal, tangible or intangible)), the amount of any such Taxes shall be determined as
if such taxable period ended as of the end of the Closing Date. For the avoidance of doubt, the Parties shall not make a ratable
allocation election under Section 1.1502-76(b)(2)(ii)(D) of the Treasury Regulations.
(d) Buyer and Parent and their Affiliates agree to furnish or cause to be furnished to each other, upon request, as
promptly as practicable, such information and assistance relating to the Purchased Companies, the Business, the Purchased
Assets and Assumed Liabilities (including access to books and records) as is reasonably necessary for the filing of all Tax
Returns, the making of any election relating to Taxes, the preparation for any audit by any Governmental Entity, and the
prosecution or defense of any Action relating to any Tax. Any expenses incurred in furnishing such information or assistance
shall be borne by the Party requesting it. Notwithstanding anything to the contrary in this Agreement, Buyer shall only be granted
access to the Tax information, books and records concerning or relating to the Purchased Companies, the Business, or the
Purchased Assets and not to any information, books or records relating to any consolidated, fiscal unity, unitary, combined or
similar Tax Return (each an “Affiliated Group Tax Return”); provided, however, that with respect to any information reported
on an Affiliated Group Tax Return with respect to the Purchased Companies, Buyer may, in accordance with this Section 7.4(e),
be granted access to a Pro-Forma Tax Return.
(e) Post-Closing Actions.
(i) Except with the written permission of Parent, Buyer shall not, and shall not permit any of its Affiliates
(including, after the Closing for the avoidance of doubt, the Purchased Companies) to: (A) voluntarily approach any
Governmental Entity regarding any Taxes or Tax Returns of, or related to, the Purchased companies or the Purchased Assets for
any Pre-Closing Tax Period or Straddle Period; (B) file (except as set forth in Section 7.4(b)), amend, refile or otherwise modify
(or grant an extension of any statute of limitation with respect to) any Tax Return relating in whole or in part to a Purchased
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Company or any Purchased Asset (or a group the parent of which is Parent) with respect to any Pre-Closing Tax Period or
Straddle Period; or (C) change any accounting method or adopt any convention with respect to the Purchased Companies or the
Purchased Assets that shifts, or is reasonably expected to shift, taxable income or Tax liability from a Post-Closing Tax Period to
a Pre-Closing Tax Period or shift, or reasonably expected to shift, deductions or losses from a Pre-Closing Tax Period to a PostClosing Tax Period.
(ii) Buyer shall not make or cause there to be made any election under Section 338 or 336(e) of the Code
(or any comparable applicable provision of state, local or foreign Tax Laws) with respect to the transactions contemplated by this
Agreement, including with respect to Buyer’s or a Buyer Designee’s purchase of the ISC Shares. Buyer shall not make or cause
to be made any extraordinary transaction, event, or effect as of the Closing Date that could reasonably be expected to increase the
amount of Taxes directly imposed on Sellers or their Affiliates or for which Sellers are required to indemnify Buyer or its
Affiliates or otherwise economically bear under this Agreement.
(iii)
Except with the written permission of Buyer or as contemplated herein, Parent (or any of its
Affiliates) shall not (A) amend any Tax Return for any Pre-Closing Tax Period of a Purchased Company or with respect to any of
the Purchased Assets, (B) take any action (or fail to take any action) before the Closing that is outside the ordinary course of
business that would increase Buyer’s or any of its Affiliates’ (including the Purchased Companies after the Closing) Tax liability
for any Post-Closing Tax Period (or portion of a Straddle Period ending after the Closing Date), or (C) change any accounting
method or adopt any convention with respect to a Purchased Company or the Purchased Assets that shifts, or is reasonably
expected to shift, taxable income or Tax liability from a Pre-Closing Tax Period to a Post-Closing Tax Period or shifts, or
reasonably expected to shift, deductions or losses from a Post-Closing Tax Period to a Pre-Closing Tax Period.
(iv)
To the extent that any share of Ascension is a “loss share” (within the meaning of Treasury
Regulations Section 1.1502-35(d)(2)(i)), and Parent reasonably determines that it will not be entitled to a Tax benefit from any
portion of the loss attributable to such loss share, Parent will make a valid and timely election under Treasury Regulations
Section 1.1502-36(d)(6) and (e)(5) to reduce the adjusted Tax basis in all such shares of Ascension so as to preserve to the
maximum extent possible the Tax Attributes (including any net operating loss) of Ascension.
(f) Refunds. Except to the extent taken into account in calculation of the Estimated Closing Working Capital
pursuant to Section 2.6 or Closing Working Capital pursuant to Section 2.7, if after the Closing Date, the Buyer or any of its
Affiliates receives a refund of any Tax that is attributable to a Pre-Closing Tax Period relating to a Purchased Company or a
Purchased Asset, then Buyer shall promptly pay to Parent the amount of such refund together with any interest thereon. If there is
a subsequent reduction by a Governmental Entity (or by virtue of a change in applicable Tax Law), of any amounts with respect
to which a payment has been made to Parent pursuant to this Section 7.4(g), then
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Parent shall pay Buyer (or a Person as directed by Buyer) an amount equal to such reduction, plus any interest or penalties
imposed by a Governmental Entity with respect thereto.
(g)

Tax Contests.

(i) Notwithstanding anything to the contrary herein, Parent shall have the exclusive right to control any
pending or threatened audit, claim, demand or proceeding by a Governmental Entity involving a Purchased Company for any
Pre-Closing Tax Period (except to the extent any Pre-Closing Tax Period is part of any Straddle Period) or any Affiliated Group
Tax Return filed by Parent or any of its other Affiliates.
(ii) Buyer shall promptly notify Parent in writing upon receipt by Buyer or its Affiliates of a Third-Party
Claim relating to any pending or threatened audit, claim, demand or proceeding by a Governmental Entity involving a Purchased
Company or any of its Subsidiaries or the Purchased Assets to the extent that any such Third-Party Claim relates to Taxes with
respect to which Sellers may be liable, including pursuant to this Agreement. With respect to Third-Party Claims not subject to
Section 7.4(h)(i), Parent shall have the right to control any Third-Party Claim that is for any Pre-Closing Tax Period other than a
Straddle Period. Buyer and Seller shall have the right to jointly control any Third-Party Claim pertaining to a Straddle Period.
Each of Parent and Buyer shall not abandon, settle or otherwise resolve any Third-Party Claim for a Straddle Period or that is not
subject to Section 7.4(h)(i) but is with respect to a Pre-Closing Tax Period without the other Party’s prior written consent, which
consent shall not be unreasonably withheld, conditioned or delayed. With respect to Third-Party Claims that are subject to
Section 7.4(h)(i), Parent shall not abandon, settle or otherwise resolve any such Third-Party Claim without the Buyer’s prior
written consent if such Third-Party Claim is reasonably expected to result in an increase in Buyer’s or any of its Affiliates’
(including the Purchased Companies after the Closing) Tax liability for any Post-Closing Tax Period, including a portion of a
Straddle Period that begins after the Closing Date.
(h)

Tax Indemnity.

(i) Parent and its Affiliates shall indemnify Buyer and its Affiliates (including, after the Closing Date, the
Purchased Companies) and hold them harmless from, against and in respect of (A) all Liability for all Taxes of the Purchased
Companies or with respect to the Purchased Assets for all Pre-Closing Tax Periods, (B) all Liability for Taxes of the Purchased
Companies attributable to any Tax election with respect to any of the Purchased Companies to change any method of accounting
filed and effective prior to the Closing Date, including elections described in Section 4.6(l) of the Seller Disclosure Schedule, (C)
Taxes described in Section 2.10 which were not withheld by Buyer, and (D) Taxes resulting from any breach by Sellers of any
representations in Section 4.6. Notwithstanding anything to the contrary in this Agreement, Buyer and its Affiliates will not be
entitled to indemnification for (1) Taxes that were taken into account in the calculation of the Estimated Closing Working Capital
or Estimated Closing Indebtedness pursuant to Section 2.6 or Closing Working Capital or Closing Indebtedness pursuant to
Section 2.7, (2) Taxes that were actually recovered from a Person other than Buyer, Parent or their
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respective Affiliates or a Purchased Company, (3) Taxes that result from Buyer undertaking any of the Post-Closing Actions
described in Section 7.4(e)(i) or (ii), except with the written permission of Parent, or (4) Taxes directly attributable to and
resulting from any extraordinary transactions or actions taken by Buyer, its Affiliates or a Purchased Company outside of the
ordinary course of business that occur on the Closing Date after the Closing.
(ii) Payment by the indemnitor of any amount of Tax described in Section 7.4(h)(i) shall be made within
forty-five (45) days following written notice by the indemnitee. In the case of a Tax that is contested in accordance with the
provisions of Section 7.4(h), payment of the Tax to the indemnitee shall not be considered to be due earlier than the date such
Third-Party Claim is resolved. Buyer and Sellers agree to treat any amounts payable pursuant to this Section 7.4(h) as an
adjustment to the Final Purchase Price for federal, state, territory, local and foreign Tax purposes, unless otherwise required by
applicable Law.
(iii) Payments pursuant to this Section 7.4(h) shall be limited to the Final Purchase Price, except with
respect to payments arising pursuant to Treasury Regulations Section 1.1502-6, with respect to which there shall be no limitations
as to the amount for which Parent or any of its Affiliates may be liable to Buyer under this Section 7.4(h).
(iv) The indemnification obligations set forth in this Section 7.4(h) shall survive until sixty (60) days
following the expiration of the applicable statutes of limitations in respect of the relevant Taxes.
7.5 Discharge of Business Obligations After Closing. From and after the Closing, if any member of the Seller Group or
any of their respective Affiliates receives or collects any funds constituting a Purchased Asset or proceeds thereof, Parent shall
cause such member of the Seller Group to remit such funds to Buyer within five (5) Business Days after its receipt thereof. From
and after the Closing, if Buyer receives or collects any funds constituting an Excluded Asset or proceeds thereof, Buyer shall
remit any such funds to the relevant member of the Seller Group within five (5) Business Days after its receipt thereof.
7.6
Access to Books and Records. Each of Sellers and Buyer shall, and shall cause their respective Affiliates to,
preserve until the seventh (7th) anniversary of the Closing Date all records in existence as of the Closing and possessed by such
Party relating to any of the assets, Liabilities or business of the Business prior to the Closing. After the Closing Date, where there
is a legitimate business purpose, such Party shall, subject to the last sentence of Section 7.4(e), provide the other Party with
reasonable access, upon prior reasonable written request specifying the need therefor, during regular business hours, to (a) the
officers and employees of such Party and (b) the books of account and records of such Party in existence as of the Closing, but, in
each case, only to the extent relating to the assets, Liabilities or business of the Business prior to the Closing, and the other Party
and its representatives shall have the right to make copies of such books and records at their sole cost; provided, however, that the
foregoing right of access shall not (a) be exercisable in such a manner as to interfere unreasonably with the normal operations and
business of such
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Party, (b) apply in connection with disputes between the Parties, or (c) extend to any information that is subject to attorney-client
or similar privilege. Such records may nevertheless be destroyed by a Party if such Party sends to the other Party written notice of
its intent to destroy records, specifying the contents of the records to be destroyed. Such records may then be destroyed after the
thirtieth (30th) day after such notice is given unless the other Party objects to the destruction in which case the Party seeking to
destroy the records shall deliver such records to the objecting Party at the objecting Party’s cost. For the avoidance of doubt, any
books and records subject to this Section 7.6 shall not include Tax Returns (i) of Buyer and its pre-Closing Affiliates for any Tax
period or (ii) of a Purchased Company or with respect to the Purchased Assets, in each case for any Post-Closing Tax Period;
provided, however, that such books and records shall include pro-forma Tax Returns solely of a Purchased Company or with
respect to the Purchased Assets for any Post-Closing Tax Period.
7.7
Further Assurances. Buyer and Parent shall, and Parent shall cause the other members of the Seller Group to,
execute such documents and other instruments and take such further actions as may be reasonably required or desirable to carry
out the provisions of this Agreement and the Ancillary Agreements and to consummate the transactions contemplated hereby and
thereby. Upon the terms and subject to the conditions hereof, Buyer and Parent shall each use its respective reasonable best
efforts to take or cause to be taken all actions and to do or cause to be done all other things necessary, proper or advisable to
consummate and make effective as promptly as practicable the transactions contemplated by this Agreement and the Ancillary
Agreements. From time to time after the Closing, at Buyer’s request and expense, Sellers shall execute, and Sellers shall cause
each other relevant member of the Seller Group to, acknowledge and deliver to Buyer such other instruments of conveyance and
transfer as Buyer may reasonably require in order to vest more effectively in Buyer (or if applicable, a Buyer Designee), or to put
Buyer (or if applicable, a Buyer Designee) more fully in possession of, any of the Purchased Assets.
7.8 Local Transfer Agreements.
(a)
The Parties do not intend this Agreement to transfer title to the Purchased Assets, or to constitute the
assumption of any Assumed Liabilities, in any jurisdiction in which such transfer or assumption is required by applicable Law to
be made pursuant to a Local Transfer Agreement, and such Purchased Assets or Assumed Liabilities, as applicable, shall only be
transferred or assumed by the applicable Local Transfer Agreement (which transfers and assumptions shall, except as otherwise
expressly set forth herein, be on an “as-is,” “where-is” basis, without representation or warranty of any kind or nature).
(b)
Notwithstanding the generality of Section 7.8(a), to the extent that the provisions of a Local Transfer
Agreement are inconsistent with, or (except to the extent they implement a transfer in accordance with this Agreement) additional
to, the provisions of this Agreement (or do not fully give effect to the provisions of this Agreement with respect to the transfer of
the Purchased Assets or the assumption of Assumed Liabilities): (i) the
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provisions of this Agreement shall prevail; and (ii) so far as permissible under applicable Law of the relevant jurisdiction, Parent
and Buyer shall cause the provisions of the relevant Local Transfer Agreement to be adjusted, to the extent necessary to give
effect to the provisions of this Agreement.
(c) Each Party hereto shall not, and shall cause its respective Affiliates not to, bring any claim (including for
breach of any warranty, representation, undertaking, covenant or indemnity relating to the transactions contemplated by this
Agreement) against the other Parties or any of its Affiliates in respect of or based upon any of the Local Transfer Agreements,
except to the extent necessary to enforce any transfer of the Purchased Assets or the assumption of Assumed Liabilities sold to or
assumed by Buyer or its Buyer Designee(s) hereunder in a manner consistent with the terms of this Agreement.
7.9 French Lease. Prior to the Closing, Sellers shall use commercially reasonable efforts to (a) cause Artemis ND to
enter into the French Lease Agreement and (b) secure all necessary approvals to assign the French Lease Agreement to Buyer or
the applicable Buyer Designee(s) at Closing as an Assigned Contract.
7.10 Public Announcements. Sellers and the other members of the Seller Group, on the one hand, and Buyer and its
Affiliates, on the other hand, each shall (a) consult with each other before issuing any press release or otherwise making any
public statement with respect to the transactions contemplated by this Agreement, (b) provide to the other party for review a copy
of any such press release or public statement and (c) not issue any such press release or make any such public statement prior to
such consultation and review and the receipt of the prior consent of the other party to this Agreement, unless required by
applicable Law or regulations of any applicable stock exchange, in which case, the party required to issue the press release or
make the public statement shall, prior to issuing such press release or making such public statement, use its commercially
reasonable efforts to allow the other party reasonable time to comment on such release or statement to the extent practicable.
Notwithstanding anything in the foregoing to the contrary, nothing in this Section 7.10 shall limit any Party’s right to make public
statements about its actions under Section 9.1 without prior consultation with the other Party.
7.11

Confidentiality.

(a) Effective upon the Closing, the Confidentiality Agreement will terminate with respect to information related
to the Business; provided, however, that Buyer acknowledges that any and all other information provided to it by or on behalf of
Parent or its Affiliates or their Representatives concerning Parent or any of its Affiliates (other than related to the Business) will
remain subject to the terms and conditions of the Confidentiality Agreement after the Closing Date.
(b) For a period of five (5) years after the Closing Date, Parent will, and will cause its Subsidiaries and their
respective directors, officers, employees and other Representatives to, subject to clause (c) below, keep confidential and not
disclose to any Person, any Confidential Information. For purposes of this Agreement, “Confidential
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Information” means any non-public information to the extent related to the Business, other than information which (i) is or
becomes generally available to the public other than as a result of a disclosure by Parent or any of its Subsidiaries or any of their
respective directors, officers, employees or other Representatives, or (ii) is disclosed by Parent or a Subsidiary thereof pursuant to
applicable Law.
(c)
In the event that Parent or a Subsidiary thereof is requested or required (by deposition, interrogatories,
requests for information or documents in legal proceedings, subpoenas, civil investigative demand or similar process), in
connection with any proceeding, to disclose any Confidential Information, Parent will, to the extent legally permissible, give
Buyer prompt written notice of such request or requirement so that Buyer may seek an appropriate protective order or other
remedy or waive compliance with the provisions of Section 7.11(b), and Parent will reasonably cooperate with Buyer to obtain
such protective order upon Buyer’s request and at Buyer’s expense. If, in the absence of a protective order or the receipt of a
waiver hereunder, Parent or any of its Subsidiaries is nonetheless compelled or advised by legal counsel to disclose Confidential
Information to or at the direction of any Governmental Entity, Parent or such Subsidiary may disclose such specifically requested
Confidential Information to or at the direction of such Governmental Entity only after first notifying Buyer in writing of such
disclosure (to the extent legally permissible) and, upon Buyer’s request, after using its reasonable best efforts to obtain assurances
that confidential treatment will be accorded to such information.
7.12 Release of Guaranties. Parent shall, and shall cause its Affiliates to, use commercially reasonable efforts to cause
each Seller Guaranty to be released and cancelled at or prior to the Closing. If Parent is not able to release and cancel any Seller
Guaranty, then Parent shall indemnify, defend and hold harmless Buyer and Buyer’s Affiliates (including the Purchased
Companies) for all Liabilities or expenses that arise or are incurred by Buyer or Buyer’s Affiliates (including the Purchased
Companies) in connection with such Seller Guaranty.
7.13 Termination of Affiliate Arrangements. Prior to the Closing, Parent will cause all Affiliate Arrangements (and all
other Contracts or transactions that would have been Affiliate Arrangements had they existed as of the Put Option Date) to be
settled (irrespective of the terms of payment) or terminated and canceled without any further Liability to, or obligation of, any
Purchased Company, from and after the Closing.
7.14

Restrictive Covenants.

(a) Non-Competition. During the period commencing on the Closing Date and ending on the eighteen (18)month anniversary of the Closing Date, Parent shall not, and shall cause its Affiliates not to, either directly or indirectly as a
stockholder, investor, member, partner or otherwise, own, manage, operate or otherwise engage in any business in competition
with the Restricted Business in any jurisdiction in the world (each, a “Competing Activity”); provided, that the foregoing shall
not prohibit (i) the acquisition, holding of investments or direct or indirect ownership of any publicly-traded securities of any
Person engaged in a Competing Activity, so long as (A) such ownership interest
19

represents not more than five percent (5%) of the aggregate voting power of such Person and (B) neither Parent nor any of its
Affiliates actively participates in the management or operation of such Person; (ii) owning, engaging in, conducting or operating
any business of Parent and its Affiliates as of the Put Option Date, other than the Restricted Business; or (iii) the acquisition of
any business or Person (whether by stock or asset acquisition, merger, consolidation or otherwise) for which Competing
Activities account for less than fifteen percent (15%) of the revenue of such Person or business. “Restricted Business” means the
Business, as conducted by the Seller Group, including any reasonable extensions thereof and any Products currently planned or
under development; provided, that the “Restricted Business” will not include the design, development, marketing, promotion,
distribution, manufacturing, inspection, packaging or sale of any biologics product.
(b) Non-Solicitation. During the period commencing on the Closing Date and ending on the eighteen (18)-month
anniversary of the Closing Date, Parent and its Affiliates will not hire (whether as an employee, consultant or otherwise) directly
or indirectly solicit or seek to induce any (i) Business Employee whose annual base salary at the relevant time is $100,000 or
more or (ii) sales representative of the Business to leave his or her employment or position with Buyer or any of its Affiliates;
provided that the foregoing shall not prohibit Parent or its Affiliates (A) from hiring or engaging any person who responds to a
general solicitation or (B) hiring, engaging or soliciting any Person who was no longer employed or engaged by Buyer or its
Affiliates at the time Parent or its Affiliates initially solicited such Person.
(c) The Parties acknowledge and agree that the restrictions contained in this Section 7.14 are reasonable in scope
and duration in light of the nature, size and location of the Business, and the Parties further acknowledge that the restrictions
contained in this Section 7.14 are necessary to protect Buyer’s significant investment in the Business, including its goodwill. It is
the desire and intent of the Parties that the provisions of this Section 7.14 be enforced to the fullest extent permissible under
applicable Law. If all or part of this Section 7.14 is held invalid, illegal or incapable of being enforced by any Law or public
policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect. If any part of this
Section 7.14 is held to be excessively broad as to duration, scope, activity or subject, such part will be construed by limiting and
reducing it so as to be enforceable to the maximum extent permissible under applicable Law or public policy.
7.15

Wrong Pockets.

(a) If, following the Closing, Buyer, Parent, or any of their respective Affiliates identifies (i) any asset held by a
member of the Seller Group that is a Purchased Asset; or (ii) any asset held by Buyer or a Buyer Designee that is an Excluded
Asset (in each case, a “Wrong Pocket Asset”), then Parent or Buyer, as the case may be, will notify the other in writing.
(b) As soon as reasonably practicable following notification under Section 7.15(a), (i) in the case of a Wrong
Pocket Asset in the possession of a member of
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the Seller Group, Parent will, or will cause the applicable member of the Seller Group to, transfer the Wrong Pocket Asset to
Buyer or the applicable Buyer Designee(s), for no consideration, and (ii) in the case of a Wrong Pocket Asset in the possession of
Buyer or a Buyer Designee, Buyer will, or will cause its applicable Buyer Designee to, transfer the Wrong Pocket Asset to a
member of the Seller Group, as Parent directs, for no consideration.
7.16 License. Parent, on behalf of itself and the other Retained Companies, grants to Buyer and its Affiliates a nonexclusive, royalty-free, irrevocable, fully-paid-up, worldwide license under any patent owned by Parent or any other Retained
Company on the Closing Date or that claims priority to such a patent solely to the extent necessary for Buyer and its Affiliates to
continue to make, use, sell or offer to sell a Product that is being sold by the Business on the Closing Date or any evolution
thereof.
7.17 Post-Closing Reporting. Following the Closing, Parent will make, or cause to be made, all required disclosures,
filings and reports pursuant to the Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h), and any similar state Laws, with
respect to any pre-Closing payments made by the Seller Group, including the payment of the purchase price under the ISC
Purchase Agreement.
ARTICLE VIII
CONDITIONS TO CLOSING
8.1
Conditions to Obligations of Buyer and Sellers. The obligations of Buyer and Sellers to consummate the
transactions contemplated by this Agreement are subject to the satisfaction on or prior to the Closing Date of the following
conditions:
(a)
The waiting period applicable to the consummation of the transactions contemplated by this Agreement
under the HSR Act and any applicable waiting periods under the Other Antitrust Laws shall have expired or been terminated and
any approvals, clearances or waivers under Other Antitrust Laws shall have been obtained.
(b)
No temporary restraining order, preliminary or permanent injunction or other Order preventing the
consummation of the transactions contemplated by this Agreement shall be in effect. No Law shall have been enacted or shall be
deemed applicable to the transactions contemplated by this Agreement which makes the consummation of such transactions
illegal.
(c) In accordance with Articles L. 151-3 et seq. and R. 151-1 et. seq. of the French Monetary and Financial Code
(Code Monétaire et Financier), the request for authorization of the purchase of the French Services Business and the French
Artemis ND Business shall have been filed by the Buyer with the Direction Générale du Trésor of the French Ministry of
Economy and any approvals, clearances or waivers with respect to the purchase of the French Services Business and the French
Artemis ND Business by the Buyer shall have been obtained.
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8.2 Conditions to Obligation of Buyer. The obligation of Buyer to consummate the transactions contemplated by this
Agreement is subject to the satisfaction (or waiver by Buyer in its sole discretion) of the following further conditions:
(a) (i) The representations and warranties of Parent set forth in this Agreement (other than the Fundamental
Representations), disregarding all materiality, Material Adverse Effect or similar qualifiers contained therein, shall have been true
and correct at and as of the Put Option Date and shall be true and correct at and as of the Closing Date as if made at and as of the
Closing Date, except to the extent that such representations and warranties refer specifically to an earlier date, in which case such
representations and warranties shall have been true and correct as of such earlier date, except, in each case, to the extent that any
such failures to be so true and correct, whether individually or in the aggregate, have not had, and would not be reasonably
expected have, a Material Adverse Effect; and (ii) the Fundamental Representations shall have been true and correct in all but de
minimis respects at and as of the Put Option Date and shall be true and correct in all but de minimis respects at and as of the
Closing Date as if made at and as of the Closing Date, except to the extent that such Fundamental Representations refer
specifically to an earlier date, in which case such Fundamental Representations shall have been true and correct in all but de
minimis respects as of such earlier date.
(b) Sellers shall have performed or complied in all material respects with all obligations and covenants required
by this Agreement to be performed or complied with by Sellers at or prior to the Closing.
(c) Buyer shall have received a certificate dated the Closing Date signed on behalf of Parent by an officer of
Parent to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(d) have been satisfied (the “Seller Closing
Certificate”).
(d) There shall not have occurred a Material Adverse Effect since the Put Option Date.
(e) Sellers shall have delivered to Buyer all agreements and other documents required to be delivered by Sellers
to Buyer pursuant to Section 3.2 of this Agreement.
(f) Sellers shall have delivered to Buyer the consent of the landlord under the Lease for the Austin, Texas facility
with respect to the assignment of such Lease.
(g) Artemis ND shall have entered into the French Lease Agreement and delivered to Buyer the consent of the
landlord thereunder with respect to the assignment of the French Lease Agreement to Buyer or a Buyer Designee, as applicable,
at the Closing.
(h)
Design Freeze (as defined in the License and Development Agreement) shall have occurred, and the
transactions contemplated by the ISC Purchase Agreement shall have been consummated in accordance with the terms thereof
following Design Freeze.
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8.3 Conditions to Obligation of Sellers. The obligation of Sellers to consummate the transactions contemplated by this
Agreement is subject to the satisfaction (or waiver by Parent in its sole discretion) of the following further conditions:
(a) The representations and warranties of Buyer set forth in this Agreement shall have been true and correct at
and as of the Put Option Date and shall be true and correct (disregarding all materiality or similar qualifiers contained therein) at
and as of the Closing Date as if made at and as of the Closing Date, except to the extent that such representations and warranties
refer specifically to an earlier date, in which case such representations and warranties shall have been true and correct as of such
earlier date; except, in each case, to the extent that any such failures to be so true and correct, whether individually or in the
aggregate, have not had, and would not be reasonably expected have, a material adverse effect on Buyer’s ability to perform its
obligations hereunder.
(b) Buyer shall have performed or complied in all material respects with all obligations and covenants required
by this Agreement to be performed or complied with by Buyer at or prior to the Closing.
(c) Sellers shall have received a certificate dated the Closing Date signed on behalf of Buyer by an officer of
Buyer to the effect that the conditions set forth in Section 8.3(a) and 8.3(b) have been satisfied (the “Buyer Closing
Certificate”).
(a) (d) Buyer shall have delivered to Sellers all agreements and other documents required to be delivered by
Buyer to Seller pursuant to Section 3.3 of this Agreement.
ARTICLE IX
TERMINATION
9.1 Termination.
(a) This Agreement may be terminated at any time prior to the Closing:
(i)

by mutual written consent of Buyer and Parent;

(ii)

by Buyer or Parent if:

(A) the Closing does not occur on or before four (4) months after the execution of this Agreement
(the “Outside Date”); provided that the Outside Date can be extended by Parent or Buyer to a date that is no later than six (6)
months after the initial Outside Date if the conditions set forth in Section 8.1(a) or Section 8.1(c) are not satisfied; provided
further that the right to terminate this Agreement under this clause (ii)(A) shall not be available to any Party whose breach of a
representation, warranty, covenant or agreement under this Agreement has been the cause of or resulted in the failure of the
Closing to occur on or before such date; or
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(B)
a Governmental Entity shall have issued an Order or taken any other action, in any case
having the effect of permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement,
which Order or other action is final and non-appealable;
(iii)

by Buyer if:

(A) any condition to the obligations of Buyer hereunder becomes incapable of fulfillment other
than as a result of a breach by Buyer of any covenant or agreement contained in this Agreement, and such condition is not waived
by Buyer; or
(B) there has been a breach by any Seller of any representation, warranty, covenant or agreement
contained in this Agreement, or if any representation or warranty of Parent shall have become untrue, in either case such that the
conditions set forth in Sections 8.2(a) or 8.2(b) cannot not be satisfied; or
(iv)

by Sellers if:

(A) any condition to the obligations of Sellers hereunder becomes incapable of fulfillment other
than as a result of a breach by Sellers of any covenant or agreement contained in this Agreement, and such condition is not
waived by Sellers; or
(B) there has been a breach by Buyer of any representation, warranty, covenant or agreement
contained in this Agreement, or if any representation or warranty of Buyer shall have become untrue, in either case such that the
conditions set forth in Sections 8.3(a) or 8.3(b) cannot not be satisfied.
(b) The Party desiring to terminate this Agreement pursuant to clause (ii), (iii) or (iv) of Section 9.1(a) shall give
written notice of such termination to the other Party hereto.
9.2 Effect of Termination. In the event of termination of this Agreement as provided in Section 9.1, this Agreement shall
immediately become null and void and there shall be no Liability or obligation on the part of Sellers or Buyer or their respective
officers, directors, stockholders or Affiliates, except as set forth in Section 9.3. Notwithstanding the foregoing, the provisions of
Article I, this Article IX and Article XI will survive any termination of this Agreement and will remain in effect.
9.3 Remedies. Any Party terminating this Agreement pursuant to Section 9.1 shall have the right to recover damages
sustained by such Party as a result of any breach by the other Party of any representation, warranty, covenant or agreement
contained in this Agreement or Fraud; provided, however, that the Party seeking relief is not in breach of any representation,
warranty, covenant or agreement contained in this Agreement under circumstances which would have permitted the other Party to
terminate the Agreement under Section 9.1.
1

ARTICLE X
INDEMNIFICATION
10.1 Survival. The representations and warranties made by Parent and Buyer herein (other than the representations and
warranties in Section 4.6, the survival of which is subject to Section 7.4(h)(iv)) and the covenants of the Parties herein to be
performed prior to the Closing will not be extinguished by the Closing, but will survive the Closing until, and all claims for
indemnification in connection therewith must be asserted not later than, eighteen (18) months following the Closing Date;
provided, that each of the Fundamental Representations will survive the Closing for, and all claims for indemnification must be
asserted not later than, six (6) years following the Closing Date, and the representations and warranties set forth in Section 4.13
will survive the Closing until sixty (60) days following the expiration of applicable statutes of limitations. Except as provided in
Section 7.4(h)(iv), the covenants of the Parties contained herein that are required to be performed after the Closing will survive
until fully performed or fulfilled; provided, that all claims for indemnification in connection with Section 10.3(c) relating to
Taxes must be asserted not later than sixty (60) days following the expiration of any statute of limitations applicable to the rights
of any Person to bring any claim with respect to such matters. Notwithstanding the foregoing, if, prior to the close of business on
the last day a claim for indemnification may be asserted hereunder, the Indemnifying Party shall have been properly notified in
writing of a claim for indemnity hereunder and such claim shall not have been finally resolved or disposed of at such date, such
claim will continue to survive and will remain a basis for indemnity hereunder until such claim is finally resolved or disposed of
in accordance with the terms hereof.
10.2
Indemnification Obligations of Parent. Except as otherwise provided for in Section 7.4(h), from and after the
Closing, Parent will indemnify and hold harmless the Buyer Indemnified Parties from and against, and compensate, reimburse
and pay the Buyer Indemnified Parties for, any and all Losses arising out of or relating to:
(a) any inaccuracy in or breach of any representation or warranty set forth in Article IV of this Agreement;
(b)

any breach of any covenant, agreement or undertaking made by a Seller in this Agreement;

(c) any product liability claim with respect to any Product sold by the Business prior to the Closing; and
(d)

any Excluded Liability.

The Losses of the Buyer Indemnified Parties described in this Section 10.2 and the items described in Section 7.4(h)(i) as to
which the Buyer Indemnified Parties are entitled to indemnification are collectively referred to as “Buyer Losses.”
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10.3 Indemnification Obligations of Buyer. From and after the Closing, Buyer will indemnify and hold harmless the
Parent Indemnified Parties from and against, and compensate, reimburse and pay the Parent Indemnified Parties for, any and all
Losses arising out of or relating to:
(a) any inaccuracy in or breach of any representation or warranty set forth in Article V of this Agreement;
(b)

any breach of any covenant, agreement or undertaking made by Buyer in this Agreement; and

(c) any Assumed Liability.
The Losses of the Parent Indemnified Parties described in this Section 10.3 as to which the Parent Indemnified Parties are entitled
to indemnification are collectively referred to as “Parent Losses.”
10.4

Indemnification Procedure. Except as otherwise provided in Section 7.4(h):

(a) Promptly following receipt by an Indemnified Party of notice by a third party (including any Governmental
Entity) of any complaint, dispute or claim or the commencement of any Action with respect to which such Indemnified Party
may be entitled to indemnification pursuant hereto (a “Third-Party Claim”), such Indemnified Party will provide written notice
thereof to the Indemnifying Party; provided, that the failure to so notify the Indemnifying Party will not limit the Indemnified
Party’s right to indemnification under this Article X or Section 7.4 unless, and only to the extent that, such failure to so notify the
Indemnifying Party results in the forfeiture of rights and defenses otherwise available to the Indemnifying Party with respect to
such Third-Party Claim. The Indemnifying Party will have the right, upon written notice delivered to the Indemnified Party
within thirty (30) days thereafter, to assume the defense of such Third-Party Claim, including the employment of counsel
reasonably satisfactory to the Indemnified Party and the payment of the fees and disbursements of such counsel. In the event,
however, that the Indemnifying Party declines or fails to assume the defense of such Third-Party Claim on the terms provided
above or to employ counsel reasonably satisfactory to the Indemnified Party, in either case within such thirty (30) day period,
then any Buyer Losses or Parent Losses (as the case may be) will include the reasonable fees and disbursements of counsel for
the Indemnified Party as incurred. Notwithstanding anything to the contrary contained in this Section 10.4(a), the Indemnified
Party will control such Third-Party Claim, solely to the extent (i) the Third-Party Claim arises in connection with any criminal
proceeding, action, indictment, investigation or allegation against the Indemnified Party, (ii) the Third-Party Claim seeks material
injunctive or other equitable relief against the Indemnified Party, (iii) the Third-Party Claim, if adversely determined, would have
a material adverse effect on the financial condition, business or operations of Parent and its Affiliates, taken as a whole, on the
one hand, or on the Business as conducted by Buyer and its Affiliates, taken as a whole, on the other hand, or (iv) an actual or
readily apparent conflict of interest exists between the Indemnifying Party and the Indemnified Party with respect to the ThirdParty
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Claim that precludes effective joint representation. In any Third-Party Claim for which indemnification is being sought
hereunder, the Indemnified Party or the Indemnifying Party, whichever is not assuming the defense of such Third-Party Claim,
will have the right to reasonably participate in such matter and to retain its own counsel at such Person’s own expense. The
Indemnifying Party or the Indemnified Party (as the case may be) will at all times use reasonable efforts to keep the Indemnifying
Party or Indemnified Party (as the case may be) reasonably apprised of the status of the defense of any matter the defense of
which it is maintaining and to cooperate in good faith with each other with respect to the defense of any such matter.
(b)
No Indemnified Party may settle or compromise any Third-Party Claim or consent to the entry of any
judgment with respect to which indemnification is being sought hereunder without the prior written consent of the Indemnifying
Party (which may not be unreasonably withheld or delayed), unless the Indemnifying Party fails to assume and maintain
diligently the defense of such Third-Party Claim pursuant to Section 10.4(a). The Indemnifying Party may not, without the prior
written consent of the Indemnified Party, settle or compromise any Third-Party Claim or consent to the entry of any judgment
with respect to which indemnification is being sought hereunder unless such settlement, compromise or consent (i) includes an
unconditional release of the Indemnified Party and its officers, directors, employees and Affiliates from all Liability arising out
of, or related to, such Third-Party Claim, (ii) does not contain any admission or statement suggesting any wrongdoing or Liability
on behalf of the Indemnified Party or any of the Indemnified Party’s Affiliates, and (iii) does not contain any equitable order,
judgment or term that in any manner affects, restrains or interferes with the business of the Indemnified Party or any of its
Affiliates.
(c) In the event an Indemnified Party claims a right to payment pursuant to this Article X or Section 7.4(h) with
respect to any matter not involving a Third-Party Claim (a “Direct Claim”), such Indemnified Party will send written notice of
such claim to the Indemnifying Party (a “Notice of Claim”). Such Notice of Claim will specify the basis for such Direct Claim.
The failure by any Indemnified Party so to notify the Indemnifying Party shall not limit the Indemnified Party’s right to
indemnification with respect to any Direct Claim made pursuant to this Section 10.4(c), it being understood that Notices of Claim
in respect of a breach of a representation or warranty must be delivered prior to the expiration of the survival period for such
representation or warranty under Section 10.1 or Section 7.4(h)(iv), as applicable. In the event the Indemnifying Party does not
notify the Indemnified Party within fifteen (15) Business Days following its receipt of such Notice of Claim that the
Indemnifying Party disputes the Indemnified Party’s right to indemnification under this Article X or Section 7.4(h) or the amount
thereof, the Indemnified Party will be conclusively entitled to the amount set forth in such Notice of Claim. In the event the
Indemnifying Party has timely disputed the Indemnified Party’s right to indemnification under this Article X or Section 7.4(h) or
the amount thereof, the Indemnified Party and the Indemnifying Party will, as promptly as reasonably practicable, establish the
merits and amount of such Direct Claim (by mutual agreement, litigation or otherwise).
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10.5

Liability Limitations.

(a) Notwithstanding anything in this Article X to the contrary, no Buyer Indemnified Party will be entitled to
indemnification for any Buyer Losses pursuant to Section 10.2(a) unless and until the aggregate of all such indemnifiable Buyer
Losses exceeds on a cumulative basis an amount equal to one percent (1%) of Base Purchase Price (the “Basket Amount”), in
which case the Buyer Indemnified Parties shall be entitled to indemnification pursuant to Section 10.2(a) for all Buyer Losses,
including the Basket Amount; provided, however, that the limitations set forth in this Section 10.5(a) will not apply to any claim
arising out of or related to Fraud, a breach of any Fundamental Representation, or claims for indemnification pursuant to Section
7.4(h)(i).
(b)
The maximum amount of indemnifiable Buyer Losses that may be recovered by the Buyer Indemnified
Parties pursuant to Section 10.2(a) will be an aggregate amount equal to 10% of Base Purchase Price; provided, however, that the
limitations set forth in this Section 10.5(b) will not apply to any claim arising out of or related to Fraud, a breach of any
Fundamental Representation, or claims for indemnification pursuant to Section 7.4(h)(i).
(c)
The maximum amount of indemnifiable Buyer Losses that may be recovered by the Buyer Indemnified
Parties pursuant to Section 10.2 will be an aggregate amount equal to the Final Purchase Price.
(d) No Party will have any Liability under this Agreement for, and Buyer Losses and Parent Losses will not
include, any punitive or exemplary damages, except to the extent awarded to a third party in connection with a Third-Party Claim
for which a Party is entitled to indemnification hereunder.
(e) The amount of any Losses for which indemnification is provided pursuant to this Article X will be calculated
net of any insurance proceeds, indemnification payments, contribution payments or reimbursements actually received by the
Indemnified Party with respect to such Losses or any of the circumstances giving rise thereto. In connection therewith, if, at any
time following any indemnification payment made by an Indemnifying Party pursuant to this Agreement, the Indemnified Party
receives any insurance proceeds, indemnification payments, contribution payments or reimbursements relating to the
circumstances giving rise to such indemnification payment, the Indemnified Party will promptly remit to the Indemnifying Party
such proceeds, payments or reimbursements in an amount not to exceed the amount of the corresponding indemnification
payment made by the Indemnifying Party. The Indemnified Party will use (and will cause its Affiliates to use) commercially
reasonably efforts to collect the proceeds of any available insurance that would have the effect of reducing any Losses (in which
case the net proceeds thereof will reduce the Losses). For the avoidance of doubt, seeking recovery of Losses under any insurance
policy will not be a condition to an Indemnified Party pursuing a claim for indemnification hereunder.
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(f) Notwithstanding anything to the contrary in this Agreement, any amounts for indemnification payable under
this Agreement will be paid without duplication and in no event will any Party be indemnified under different provisions of this
Agreement for Losses that have already been paid or otherwise taken into account under this Agreement.
(g) To the extent required by Law, the Indemnified Party shall use commercially reasonable efforts to mitigate
any Losses with respect to which it may be entitled to seek indemnification pursuant to this Agreement.
10.6 Exclusive Remedy. The Parties agree that, excluding (a) the remedies provided in Section 2.7 and (b) actions
grounded in Fraud, and (c) actions arising under the Transition Services Agreement, from and after the Closing Date, the
indemnities provided in this Article X and Section 7.4(h) will constitute the sole and exclusive remedy of any Indemnified Party
for damages arising out of, resulting from or incurred in connection with any claims related to this Agreement or arising out of
the transactions contemplated hereby; provided, however, that this exclusive remedy for damages does not preclude a Party from
bringing an action for specific performance or other equitable remedy pursuant to Section 11.13.
10.7 Materiality. Notwithstanding anything contained herein to the contrary, for purposes of determining the amount of
Losses that are the subject matter of a claim for indemnification hereunder, including under Section 7.4(h)(i) (but not for
purposes of determining whether there has been a breach of a representation or warranty), each representation and warranty in
this Agreement (other than Section 4.14(a)) and the Seller Disclosure Schedule will be read without regard and without giving
effect to the terms “material” or “Material Adverse Effect” or similar phrases contained in such representation or warranty which
have the effect of making such representation and warranty less restrictive (as if such word or qualification were deleted from
such representation and warranty).
ARTICLE XI
MISCELLANEOUS
11.1
Notices. Except as otherwise expressly provided herein, all notices, demands and other communications to be
given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been
given (a) when personally delivered, (b) when transmitted by electronic mail (provided that no delivery failure notice is
received), (c) the day following the day (except if not a Business Day, then the next Business Day) on which the same has been
delivered prepaid to a reputable national overnight air courier service or (d) the third (3rd) Business Day following the day on
which the same is sent by certified or registered mail, postage prepaid, in each case to the respective Parties at the address set
forth below, or at such other address as such Party may specify by written notice to the other Party hereto:
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If to Buyer, to:
Smith & Nephew USD Limited
150 Minuteman Road
Andover, MA 01810
Attn: Chief Legal and Compliance Officer
Email: Company.secretary@smith-nephew.com
With a required copy to (which shall not constitute notice):
Jones Day
1420 Peachtree Street, N.E., Suite 800
Atlanta, GA 30309
Attn: Ken Boehner
Email: kboehner@jonesday.com
If to Parent or any Seller, to:
Integra LifeSciences Holdings Corporation
1100 Campus Road
Princeton, NJ 08540
Attn: Eric Schwartz
Email: eric.schwartz@integralife.com
; and
Integra LifeSciences Holdings Corporation
1100 Campus Road
Princeton, NJ 08540
Attn: Andrea Caruso
Email: andrea.caruso@integralife.com
With a required copy to (which shall not constitute notice):
Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103-29219
Attn: Benjamin R. Wills
Email: benjamin.wills@morganlewis.com
11.2

Amendments and Waivers.

(a) Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in
writing and is signed, in the case of an amendment, by each Party to this Agreement, or in the case of a waiver, by the Party
against whom the waiver is to be effective.

(b) No failure or delay by any Party in exercising any right or privilege hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.
(c) To the maximum extent permitted by Law, (i) no waiver that may be given by a Party shall be applicable
except in the specific instance for which it was given and (ii) no notice to or demand on one Party shall be deemed to be a waiver
of any obligation of such Party or the right of the Party giving such notice or demand to take further action without notice or
demand.
11.3
Expenses. Each Party shall bear its own costs and expenses in connection with this Agreement, the Ancillary
Agreements and the transactions contemplated hereby and thereby, including all legal, accounting, financial advisory, consulting
and all other fees and expenses of third parties, whether or not the transactions contemplated by this Agreement are
consummated.
11.4 Bulk Sales Act. Buyer hereby waives compliance by Sellers with respect to any applicable “bulk-sale,” “bulktransfer,” or similar Laws of any jurisdiction in connection with the transfer or sale to Buyer of the Purchased Assets. Buyer
agrees not to file the Notice of Sale, Transfer or Assignment in Bulk provided for by New Jersey P.L. 2007, Chapter 100
(commonly referred to as the Bulk Sales Act) in connection with this Agreement.
11.5 Successors and Assigns. This Agreement may not be assigned by any Party hereto without the prior written consent
of the other Parties; provided, that prior to the Closing and upon prior written notice to Parent, Buyer may assign to its Buyer
Designee(s) its rights hereunder to purchase the ISC Shares, the Ascension Shares or the Purchased Assets, its obligation to
assume any Assumed Liabilities, and its rights and obligations with respect to the offer of employment to, and the transfer of
employment of, certain Business Employees. Notwithstanding any such assignment, Buyer shall remain liable to Parent for all
obligations due to Parent under this Agreement unless and until expressly released by Parent. Subject to the foregoing, all of the
terms and provisions of this Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective
executors, heirs, personal representatives, successors and assigns.
11.6 Governing Law. This Agreement shall be governed by and interpreted and enforced in accordance with the Laws
of the State of Delaware, without giving effect to any choice of Law or conflict of Laws rules or provisions (whether of the State
of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of
Delaware.
11.7 Consent to Jurisdiction. Each Party hereto irrevocably submits to the exclusive jurisdiction of the Delaware Court
of Chancery and any state appellate court therefrom within the State of Delaware (unless the Delaware Court of Chancery shall
decline to accept jurisdiction over a particular matter, in which case, in any Delaware state or federal court within the State of
Delaware), for the purposes of any Action arising out of this

Agreement or the Ancillary Agreements or any transaction contemplated hereby or thereby, and agrees to commence any such
Action only in such courts. Each Party further agrees that service of any process, summons, notice or document by registered
mail to such Party’s respective address set forth herein shall be effective service of process for any such Action. Each Party
irrevocably and unconditionally waives any objection to the laying of venue of any Action arising out of this Agreement, the
Ancillary Agreements or the transactions contemplated hereby or thereby in such courts, and hereby irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court has
been brought in an inconvenient forum. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY AGREEMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY OR THE ACTIONS OF SUCH PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF AND THEREOF.
11.8
Counterparts. This Agreement and any amendments hereto may be executed in counterparts, including by
electronic transmission in .pdf format, each of which shall be deemed to be an original, but all of which shall be considered one
and the same instrument.
11.9 Third Party Beneficiaries. No provision of this Agreement is intended to confer upon any Person other than the
Parties hereto any rights or remedies hereunder, other than the Persons entitled to indemnification pursuant to Section 7.4(h) and
Article X.
11.10 Entire Agreement. This Agreement, the Ancillary Agreements, the Schedules, the Seller Disclosure Schedule and
the Exhibits, documents, instruments and agreements specifically referred to herein or therein or delivered pursuant hereto or
thereto set forth the entire understanding of the Parties hereto with respect to the transactions contemplated by this Agreement.
All Schedules and Exhibits referred to herein are intended to be and hereby are specifically made a part of this Agreement. Any
and all previous agreements and understandings between or among the Parties regarding the subject matter hereof, whether
written or oral, are superseded by this Agreement, except for the Confidentiality Agreement which shall continue in effect to the
extent provided by Section 7.11.
11.11 Captions. All captions contained in this Agreement are for convenience of reference only, do not form a part of
this Agreement and shall not affect in any way the meaning or interpretation of this Agreement.
11.12
Severability. Any provision of this Agreement which is invalid or unenforceable in any jurisdiction shall be
ineffective to the extent of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining
provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

11.13 Specific Performance. The Parties agree that irreparable damage would occur if any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached or threatened to be breached
and that an award of money damages would be inadequate in such event. Accordingly, it is acknowledged that the Parties shall be
entitled to equitable relief, without proof of actual damages, including an Order for specific performance to prevent breaches of
this Agreement and to enforce specifically the terms and provisions of this Agreement, in addition to any other remedy to which
they are entitled at law or in equity as a remedy for any such breach or threatened breach. Each Party further agrees that neither
the other Party nor any other Person shall be required to obtain, furnish or post any bond or similar instrument in connection with
or as a condition to obtaining any remedy referred to in this Section 11.13, and each Party hereto irrevocably waives any right it
may have to require the obtaining, furnishing or posting of any such bond or similar instrument. Each Party further agrees that the
only permitted objection that it may raise in response to any action for equitable relief is that it contests the existence of a breach
or threatened breach of this Agreement.
11.14 Disclosure Schedule. The Seller Disclosure Schedule, Schedules and Exhibits attached to this Agreement shall be
construed with and as an integral part of this Agreement to the same extent as if the same had been set forth verbatim herein. Any
capitalized terms used in any Exhibit or Schedule or in the Seller Disclosure Schedule but not otherwise defined therein shall be
defined as set forth in this Agreement. The Seller Disclosure Schedule has been arranged for purposes of convenience in
separately titled Sections corresponding to the Sections of this Agreement, however, each Section of the Seller Disclosure
Schedule shall be deemed to incorporate by reference all information disclosed in any other Section of the Seller Disclosure
Schedule to the extent it is reasonably apparent on the face of such information that the disclosure of such matter is applicable to
such other Section of the Seller Disclosure Schedule. The inclusion of information in the Seller Disclosure Schedule shall not be
construed as an admission that such information is material to any of members of the Seller Group. In addition, matters reflected
in the Seller Disclosure Schedule are not necessarily limited to matters required by this Agreement to be reflected in the Seller
Disclosure Schedule. Such additional matters are set forth for informational purposes only and do not necessarily include other
matters of a similar nature. Neither the specifications of any dollar amount in any representation, warranty or covenant contained
in this Agreement nor the inclusion of any specific item in the Seller Disclosure Schedule is intended to imply that such amount,
or higher or lower amounts, or the item so included or other items, are or are not material, and no Party shall use the fact of the
setting forth of any such amount or the inclusion of any such item in any dispute or controversy between the parties as to whether
any obligation, item or matter not described herein or included in the Seller Disclosure Schedule is or is not material for purposes
of this Agreement. Further, neither the specification of any item or matter in any representation, warranty or covenant contained
in this Agreement nor the inclusion of any specific item in the Seller Disclosure Schedule is intended to imply that such item or
matter, or other items or matters, are or are not in the ordinary course of business, and no Party shall use the fact of setting forth
or the inclusion of any such items or matter in any dispute or controversy between the Parties as to whether any obligation, item
or matter not described herein or included in the

Seller Disclosure Schedule is or is not in the ordinary course of business for purposes of this Agreement.
11.15

Interpretation.

(a) The meaning assigned to each term defined herein shall be equally applicable to both the singular and the
plural forms of such term and vice versa, and words denoting either gender shall include both genders as the context requires.
Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning.
(b) The terms “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise stated, be
construed to refer to this Agreement as a whole and not to any particular provision of this Agreement.
(c) When a reference is made in this Agreement to an Article, Section, paragraph, Exhibit or Schedule, such
reference is to an Article, Section, paragraph, Exhibit or Schedule to this Agreement unless otherwise specified.
(d)
The word “include,” “includes,” and “including” when used in this Agreement shall be deemed to be
followed by the words “without limitation,” unless otherwise specified. As used herein, the word “or” is not exclusive and will be
interpreted to mean and/or.
(e) A reference to any Party to this Agreement or any other agreement or document shall include such Party’s
predecessors, successors and permitted assigns.
(f) Reference to any Law means such Law as amended, modified, codified, replaced or reenacted, and all rules
and regulations promulgated thereunder.
(g) The Parties have participated jointly in the negotiation and drafting of this Agreement and the Ancillary
Agreements. Any rule of construction or interpretation otherwise requiring this Agreement or the Ancillary Agreements to be
construed or interpreted against any Party by virtue of the authorship of this Agreement or the Ancillary Agreements shall not
apply to the construction and interpretation hereof and thereof.
(h)

All accounting terms used and not defined herein shall have the respective meanings given to them under

GAAP.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the date first above written.

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
By: _______________________
Name:
Title:
INTEGRA LIFESCIENCES SERVICES (FRANCE) SAS
By: _______________________
Name:
Title:
NEWDEAL SAS
By: _______________________
Name:
Title:

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the date first above written.
SMITH & NEPHEW USD LIMITED
By: _______________________
Name:
Title:

Exhibit 31.1
Certification of Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Peter J. Arduini, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Integra LifeSciences Holdings Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and we have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.
Date: October 29, 2020

/s/ Peter J. Arduini
Peter J. Arduini
President and Chief Executive Officer

Exhibit 31.2
Certification of Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Carrie L. Anderson, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Integra LifeSciences Holdings Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and we have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.
Date:

October 29, 2020

/s/ Carrie L. Anderson
Carrie L. Anderson
Executive Vice President and Chief Financial Officer

Exhibit 32.1
Certification of Principal Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
I, Peter J. Arduini, President and Chief Executive Officer of Integra LifeSciences Holdings Corporation (the “Company”), hereby certify that, to my
knowledge:
1.

The Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2020 (the “Report”) fully complies with the requirement
of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date:

October 29, 2020

/s/ Peter J. Arduini
Peter J. Arduini
President and Chief Executive Officer

Exhibit 32.2
Certification of Principal Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
I, Carrie L. Anderson, Corporate Vice President and Chief Financial Officer of Integra LifeSciences Holdings Corporation (the “Company”), hereby certify
that, to my knowledge:
1.

The Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2020 (the “Report”) fully complies with the requirement
of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date:

October 29, 2020

/s/ Carrie L. Anderson
Carrie L. Anderson
Executive Vice President and Chief Financial Officer

