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Forward-Looking Statements

This Quarterly Report contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), and Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), relating to our business and financial outlook, which are 
based on our current beliefs, assumptions, expectations, estimates, forecasts, and projections. All statements, other than statements of historical fact, 
contained in this report, are forward-looking statements. In some cases, you can identify forward-looking statements by terms such as "may," "will," "should," 
"expects," "plans," "anticipates," "believes," "estimates," "projects," "intends," "predicts," "potential," "positioned," "deliver," or "continue" or the negative 
version of those terms and other similar expressions. Forward-looking statements include, but are not limited to, statements about:

• our intentions, beliefs, and expectations regarding our operations, sales, expenses, and future financial performance;

• our operating results;

• our intentions, beliefs, and expectations regarding the anticipated benefits of the merger with SeaSpine Holdings Corporation ("SeaSpine"), 
including the anticipated cross-selling opportunities from the merger;

• our plans for future products and enhancements of existing products;

• anticipated growth and trends in our business;

• the timing of and our ability to maintain and obtain regulatory clearances or approvals;

• our belief that our cash and cash equivalents, investments, and access to our credit facilities will be sufficient to satisfy our anticipated cash 
requirements;

• our expectations regarding our revenues, customers, and distributors;

• our expectations regarding our costs, suppliers, and manufacturing abilities;

• our beliefs and expectations regarding our market penetration and expansion efforts;

• our anticipated trends and challenges in the markets in which we operate; and

• our expectations and beliefs regarding, and the impact of, investigations, claims, and litigation.

Forward-looking statements are not guarantees of future performance and involve risks, uncertainties, estimates, and assumptions. Any or all forward-
looking statements that we make may turn out to be wrong (due to inaccurate assumptions that we make or otherwise), and our actual outcomes and results 
may differ materially from those expressed in forward-looking statements. Potential risks and uncertainties that could cause actual results to differ materially 
include, but are not limited to, those set forth in Part I, Item 1A under the heading Risk Factors of our Annual Report on Form 10-K for the year ended 
December 31, 2024 ("2024 10-K"); Part II, Item 7 Management's Discussion and Analysis of Financial Condition and Results of Operations of the 2024 10-K; 
and elsewhere throughout the 2024 10-K, and in our reports filed with the U.S. Securities and Exchange Commission (the "SEC") subsequent to the date we 
filed the 2024 10-K with the SEC. You should not place undue reliance on any forward-looking statements. Further, any forward-looking statement in this 
report speaks only as of the date hereof, unless it is specifically otherwise stated to be made as of a different date. Except as required by law, we undertake 
no obligation to update, and expressly disclaim any duty to update, our forward-looking statements, whether as a result of circumstances or events that arise 
after the date hereof, new information, or otherwise.

Trademarks

Solely for convenience, our trademarks and trade names in this report are referred to without the ® and ™ symbols, but such references should not be 
construed as any indicator that we will not assert, to the fullest extent under applicable law, our rights thereto.
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PART I. FINANCIAL INFORMATION 

Item 1. Financial Statements 

ORTHOFIX MEDICAL INC. 
Condensed Consolidated Balance Sheets 
 

(U.S. Dollars, in thousands, except par value data)  
June 30,

2025    
December 31,

2024  
    (Unaudited)        

Assets            
Current assets            

Cash and cash equivalents   $ 65,606    $ 83,238 
Restricted cash     3,083      2,500 
Accounts receivable, net of allowances of $8,909 and $7,418, respectively     129,556      134,713 
Inventories     172,993      189,452 
Prepaid expenses and other current assets     24,592      23,382 

Total current assets     395,830      433,285 
Property, plant, and equipment, net     129,200      139,804 
Intangible assets, net     78,868      98,803 
Goodwill     194,934      194,934 
Other long-term assets     38,325      26,468 
Total assets   $ 837,157     $ 893,294  
             
Liabilities and shareholders’ equity            
Current liabilities            

Accounts payable   $ 45,098    $ 48,803 
Current portion of finance lease liability     797      755 
Other current liabilities     102,486      119,070 

Total current liabilities     148,381      168,628 
Long-term debt     157,047      157,015 
Long-term portion of finance lease liability     17,448      17,835 
Other long-term liabilities     55,934      46,692 
Total liabilities     378,810      390,170 
Contingencies (Note 7)            
Shareholders’ equity            

Common shares $0.10 par value; 100,000 shares authorized;
    39,483 and 38,486 issued and outstanding as of June 30,
    2025, and December 31, 2024, respectively     3,948      3,849 
Additional paid-in capital     796,807      779,718 
Accumulated deficit     (343,316)     (276,141)
Accumulated other comprehensive income (loss)     908      (4,302)

Total shareholders’ equity     458,347      503,124 
Total liabilities and shareholders’ equity   $ 837,157     $ 893,294  

The accompanying notes form an integral part of these condensed consolidated financial statements. 
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ORTHOFIX MEDICAL INC. 
Condensed Consolidated Statements of Operations and Comprehensive Loss
 

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands, except per share data)   2025     2024     2025     2024  

Net sales   $ 203,121    $ 198,620    $ 396,767    $ 387,228 
Cost of sales     63,588      63,871      135,615      125,237 
Gross profit     139,533      134,749      261,152      261,991 
Sales, general, and administrative     136,493      134,218      269,474      265,909 
Research and development     15,934      18,049      35,700      37,541 
Acquisition-related amortization, impairment, and remeasurement (Note 11)     3,109      7,388      20,854      12,784 

Operating loss     (16,003)     (24,906)     (64,876)     (54,243)
Interest expense, net     (3,950)     (4,943)     (8,456)     (9,501)
Other income (expense), net     5,730      (2,510)     6,976      (3,784)

Loss before income taxes     (14,223)     (32,359)     (66,356)     (67,528)
Income tax benefit (expense)     142      (1,084)     (819)     (1,935)
Net loss   $ (14,081)   $ (33,443)   $ (67,175)   $ (69,463)
                         
Net loss per common share:                        
Basic   $ (0.36)   $ (0.88)   $ (1.71)   $ (1.84)
Diluted     (0.36)     (0.88)     (1.71)     (1.84)

Weighted average number of common shares:                        
Basic     39,501      38,020      39,317      37,787 
Diluted     39,501      38,020      39,317      37,787 
                         

Other comprehensive income (loss), before tax                        
Unrealized gain on debt securities     —      —      —      1,671 
Reclassification adjustment for historical unrealized gain on debt security     —      (1,671)     —      (1,671)
Currency translation adjustment     3,464      (400)     5,210      (1,438)

Other comprehensive income (loss), before tax     3,464      (2,071)     5,210      (1,438)
Income tax expense related to other comprehensive income (loss)     —      —      —      — 

Other comprehensive income (loss), net of tax     3,464      (2,071)     5,210      (1,438)
Comprehensive loss   $ (10,617)   $ (35,514)   $ (61,965)   $ (70,901)

The accompanying notes form an integral part of these condensed consolidated financial statements.
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ORTHOFIX MEDICAL INC. 
Condensed Consolidated Statements of Changes in Shareholders' Equity 
 

(Unaudited, U.S. Dollars, in thousands)  

Number of
Common

Shares
Outstanding    

Common
Shares    

Additional
Paid-in
Capital    

Accumulated 
Deficit    

Accumulated
Other

Comprehensive 
Income (Loss)    

Total
Shareholders’

Equity  

At December 31, 2024     38,486    $ 3,849    $ 779,718    $ (276,141)   $ (4,302)   $ 503,124 
Net loss     —      —      —      (53,094)     —      (53,094)
Other comprehensive income, net of tax     —      —      —      —      1,746      1,746 
Share-based compensation expense     —      —      6,469      —      —      6,469 
Common shares issued, net     610      61      (12)     —      —      49 
At March 31, 2025     39,096     $ 3,910     $ 786,175     $ (329,235)   $ (2,556)   $ 458,294  
Net loss     —      —      —      (14,081)     —      (14,081)
Other comprehensive income, net of tax     —      —      —      —      3,464      3,464 
Share-based compensation expense     —      —      7,824      —      —      7,824 
Common shares issued, net     387      38      2,808      —      —      2,846 
At June 30, 2025     39,483     $ 3,948     $ 796,807     $ (343,316)   $ 908     $ 458,347  
 
 

(Unaudited, U.S. Dollars, in thousands)  

Number of
Common

Shares
Outstanding    

Common
Shares    

Additional
Paid-in
Capital    

Accumulated 
Deficit    

Accumulated
Other

Comprehensive 
Income
(Loss)    

Total
Shareholders’

Equity  

At December 31, 2023     37,165    $ 3,717    $ 746,450    $ (150,144)     (1,293)   $ 598,730 
Net loss     —      —      —      (36,020)     —      (36,020)
Other comprehensive income, net of tax     —      —      —      —      633      633 
Share-based compensation expense     —      —      8,800      —      —      8,800 
Common shares issued, net     245      24      (1,852)     —      —      (1,828)
At March 31, 2024     37,410     $ 3,741     $ 753,398     $ (186,164)   $ (660)   $ 570,315  
Net loss     —      —      —      (33,443)     —      (33,443)
Other comprehensive loss, net of tax     —      —      —      —      (2,071)     (2,071)
Share-based compensation expense     —      —      9,959      —      —      9,959 
Common shares issued, net     629      63      1,181      —      —      1,244 
At June 30, 2024     38,039     $ 3,804     $ 764,538     $ (219,607)   $ (2,731)   $ 546,004  

The accompanying notes form an integral part of these condensed consolidated financial statements.
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ORTHOFIX MEDICAL INC.
Condensed Consolidated Statements of Cash Flows

   
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024  

Cash flows from operating activities           

Net loss   $ (67,175)   $ (69,463)
Adjustments to reconcile net loss to net cash from operating activities           

Depreciation, amortization, and impairment     51,302      28,894 
Inventory reserve expenses     25,393      13,759 
Amortization of inventory fair value step-up     —      6,094 
Amortization of operating lease assets, debt costs, and other assets     2,377      2,986 
Provision for expected credit losses     1,837      1,573 
Deferred income taxes     12      1,180 
Share-based compensation expense     14,293      18,759 
Loss on disposal of fixed assets     581      2,566 
Change in valuation of investment securities     (31)     3,992 
Change in fair value of contingent consideration     (1,373)     4,240 
Other     (1,188)     2,297 

Changes in operating assets and liabilities            
Accounts receivable     5,089      710 
Inventories     (5,890)     (8,571)
Prepaid expenses and other current assets     (394)     2,717 
Accounts payable     (9,138)     (7,501)
Other current liabilities     (21,763)     (9,977)
Other long-term assets and liabilities     (684)     (3,866)

Net cash used in operating activities     (6,752)     (9,611)
Cash flows from investing activities           

Capital expenditures     (13,845)     (20,533)
Other investing activities     12      (50)

Net cash used in investing activities     (13,833)     (20,583)
Cash flows from financing activities           

Proceeds from issuance of common shares     3,054      3,191 
Payments related to tax withholdings for share-based compensation     (159)     (3,775)
Payments related to finance lease obligation     (375)     (346)
Proceeds from credit facility     —      40,000 
Repayment of borrowings from credit facility     —      (15,000)
Payment of debt issuance costs and other financing activities     (531)     (2,392)

Net cash provided by financing activities     1,989       21,678  
Effect of exchange rate changes on cash     1,547      (375)
Net change in cash and cash equivalents     (17,049)     (8,891)
Cash, cash equivalents, and restricted cash at the beginning of period     85,738      37,757 
Cash, cash equivalents, and restricted cash at the end of period   $ 68,689     $ 28,866  
             

Components of cash, cash equivalents, and restricted cash at the end of period            
Cash and cash equivalents   $ 65,606    $ 26,366 
Restricted cash     3,083      2,500 
Cash, cash equivalents, and restricted cash at the end of period   $ 68,689     $ 28,866  
             

Noncash investing activities - Accrued purchases of capital expenditures   $ 10,990    $ 5,996 
Noncash investing activities - Purchase of intangible assets     40      50 

The accompanying notes form an integral part of these condensed consolidated financial statements.
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ORTHOFIX MEDICAL INC. 
Notes to the Unaudited Condensed Consolidated Financial Statements

1. Business and basis of presentation 

Description of the Business

Orthofix Medical Inc. (the "Company" or "Orthofix") is a global medical technology company headquartered in Lewisville, Texas. By providing medical 
technologies that heal musculoskeletal pathologies, the Company delivers exceptional experiences and life-changing solutions to patients around the world. 
Orthofix offers a comprehensive portfolio of spinal hardware, bone growth therapies, specialized orthopedic solutions, biologics, and enabling technologies, 
including the 7D FLASH navigation system.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles 
in the United States ("U.S. GAAP") for interim financial information and with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. Pursuant to 
these rules and regulations, certain information and note disclosures normally included in financial statements prepared in accordance with U.S. GAAP have 
been condensed or omitted. In the opinion of management, all adjustments (consisting of normal recurring items) considered necessary for a fair statement 
have been included. These condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and related 
notes contained in the Company's 2024 Form 10-K. Operating results for the three and six months ended June 30, 2025, are not necessarily indicative of the 
results that may be expected for other interim periods or the year ending December 31, 2025. 

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts 
reported in the financial statements and accompanying notes. On an ongoing basis, the Company evaluates its estimates, including those related to revenue 
recognition; contractual allowances; allowances for expected credit losses; inventories; valuation of intangible assets; goodwill; fair value measurements, 
including contingent consideration; litigation and contingent liabilities; tax matters; and share-based compensation. Actual results could differ from these 
estimates.

Changes in Presentation of Consolidated Financial Statements

Certain prior year balances have been reclassified in the condensed consolidated financial statements to conform to current period presentation.

2. Recently adopted accounting standards and recently issued accounting pronouncements

Adoption of Accounting Standards Update ("ASU") 2023-09 - Improvements to Income Tax Disclosures

In December 2023, the Financial Accounting Standards Board ("FASB") issued ASU 2023-09, which enhances the transparency and usefulness of income tax 
disclosures required pursuant to Topic 740, Income Taxes, to provide information to better assess how an entity's operations, tax risks and tax planning, and 
operational opportunities affect its tax rate and future cash flows. The Company adopted this standard effective January 1, 2025, on a modified retrospective 
basis. Adoption of this standard did not have a material impact on the Company's consolidated balance sheet, statements of operations, or cash flows.
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Recently Issued Accounting Pronouncements

Topic   Description of Guidance   Effective Date   Status of Company's Evaluation

Disclosure Improvements - 
Codification Amendments in 
Response to the SEC's 
Disclosure Update and 
Simplification Initiative (ASU 
2023-06)

  Adds interim and annual disclosure requirements to a 
variety of subtopics in the Accounting Standards 
Codification, including those focusing on accounting 
changes, earnings per share, debt, and repurchase 
agreements. The guidance will be applied 
prospectively. The effective date will be the date 
when the SEC's removal of the related disclosure 
requirement becomes effective, with early adoption 
prohibited.

  Various   The Company is currently evaluating the impact this 
ASU may have on its consolidated financial 
statements.

Disaggregation of Income 
Statement Expenses (ASU 
2024-03)

  Improve financial reporting by requiring that public 
business entities disclose additional information 
about specific expense categories in the note to the 
financial statements at interim and annual reporting 
periods. The amendments are to be applied 
prospectively to financial statements issued for 
reporting periods after the effective date or 
retrospectively to all prior periods presented in the 
financial statements.

  January 1, 
2027

  The Company is currently evaluating the impact this 
ASU may have on its consolidated financial 
statements.

Other recently issued ASUs, excluding those ASUs which have already been disclosed as adopted or described above, were assessed and determined not 
applicable, or are expected to have minimal impact on the Company's condensed consolidated financial statements.

3. Inventories 

Inventories were as follows:

(U.S. Dollars, in thousands)  
June 30,

2025    
December 31,

2024  
    (Unaudited)        

Raw materials   $ 26,588    $ 27,180 
Work-in-process     61,408      56,920 
Finished products     84,997      105,352 
Inventories   $ 172,993    $ 189,452 
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4. Leases

A summary of the Company's lease portfolio as of June 30, 2025, and December 31, 2024, is presented in the table below:

(U.S. Dollars, in thousands)   Classification  
June 30,

2025    
December 31,

2024  
        (Unaudited)        

Assets            
Operating leases   Other long-term assets   $ 24,859   $ 17,238 
Finance leases   Property, plant, and equipment, net     14,908     15,386 
Total lease assets       $ 39,767   $ 32,624 
                 
Liabilities                
Current                
Operating leases   Other current liabilities   $ 3,048   $ 4,023 
Finance leases   Current portion of finance lease liability     797     755 

Long-term                
Operating leases   Other long-term liabilities     26,398     14,084 
Finance leases   Long-term portion of finance lease liability     17,448     17,835 

Total lease liabilities       $ 47,691   $ 36,697 

Supplemental cash flow information related to leases was as follows:

(Unaudited, U.S. Dollars, in thousands)  
Six Months Ended

June 30, 2025    
Six Months Ended

June 30, 2024  

Cash paid for amounts included in the measurement of lease liabilities            
Operating cash flows from operating leases   $ 4,407    $ 4,311 
Operating cash flows from finance leases     401      417 
Financing cash flows from finance leases     375      346 

ROU assets obtained in exchange for lease obligations           
Operating leases     11,690      721 
Finance leases     28      — 

 
5. Long-term debt

The carrying values of the Company's outstanding debt obligations as of June 30, 2025, and December 31, 2024, were as follows:

(U.S. Dollars, in thousands)  
June 30,

2025    
December 31,

2024  
    (Unaudited)        

Outstanding Term Loans            
Principal amount   $ 160,000    $ 160,000 
Unamortized original debt discount     (2,083)    (2,327)
Unamortized debt issuance costs and lenders fees     (870)    (658)
Total indebtedness from outstanding term loans     157,047     157,015 
             
Revolving Credit Facilities            
Principal amount outstanding     —     — 
Total indebtedness outstanding   $ 157,047   $ 157,015 
             
Current portion of long-term debt   $ —   $ — 
Long-term debt     157,047     157,015 
Total indebtedness outstanding   $ 157,047   $ 157,015 
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On November 7, 2024, the Company, as borrower, and its U.S. subsidiaries entered into a $275.0 million secured credit agreement (the "Credit Agreement") 
with Oxford Finance LLC, as administrative agent and as collateral agent ("Oxford") and certain lenders party thereto, including Oxford, K2 HealthVentures 
LLC, and HSBC Ventures USA Inc. The Credit Agreement contains financial covenants requiring the Company to maintain (i) a minimum level of liquidity at all 
times and (ii) a maximum total debt-to-EBITDA leverage ratio (measured on a quarterly basis) during the term of the facility. As of June 30, 2025, the 
Company was in compliance with all required financial covenants.

As of June 30, 2025, the Company had no borrowings on its available lines of credit in Italy, which provide up to an aggregate amount of €5.5 million ($6.5 
million). 

6. Fair value measurements and investments

The fair value measurements of the Company's financial assets and liabilities measured on a recurring basis were as follows:

 
 

June 30,
2025    

December 31,
2024  

(U.S. Dollars, in thousands)   Level 1     Level 2     Level 3     Total     Total  

                      (Unaudited)        
Assets                              

Neo Medical convertible loan agreement   $ —    $ —    $ —    $ —    $ — 
Neo Medical preferred equity securities     —      —      —      —      — 

Total   $ —    $ —    $ —    $ —    $ — 
Liabilities                              

Lattus contingent consideration   $ —    $ —    $ (14,027)   $ (14,027)   $ (15,400)
Deferred compensation plan     —      (1,695)     —      (1,695)     (1,703)

Total   $ —    $ (1,695)   $ (14,027)   $ (15,722)   $ (17,103)

Neo Medical Convertible Loan Agreement and Equity Investment

On October 1, 2020, the Company purchased shares of Neo Medical's preferred stock for consideration of $5.0 million and entered into a Convertible Loan 
Agreement (the "Convertible Loan") pursuant to which Orthofix loaned Neo Medical CHF 4.6 million, or $5.0 million at the date of issuance. In April 2024, the 
Company converted the Convertible Loan into shares of Neo Medical preferred equity securities. On November 14, 2024, the Company sold and transferred 
all shares of Neo Medical's preferred equity securities for CHF 6.6 million, or $7.4 million.

The table below presents a reconciliation of the beginning and ending balances of the Company's investment in Neo Medical preferred equity securities:

(Unaudited, U.S. Dollars, in thousands)   2025     2024  

Fair value of Neo Medical preferred equity securities at January 1   $ —    $ 4,951 
Conversion of loan into preferred equity securities     —      8,224 
Unrealized loss recognized in other expense, net     —     (2,233)

Fair value of Neo Medical preferred equity securities at June 30   $ —   $ 10,942 
Cumulative unrealized loss on Neo Medical preferred equity securities   $ —   $ (2,953)
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The following table provides a reconciliation of the beginning and ending balances of the Convertible Loan, which was measured at fair value using significant 
unobservable inputs:

(Unaudited, U.S. Dollars, in thousands)   2025     2024  

Fair value of Neo Medical Convertible Loan at January 1   $ —    $ 6,760 
Gain recognized in other comprehensive income     —     1,671 
Interest recognized in interest income, net     —     162 
Foreign currency remeasurement recognized in other expense, net     —     (602)
Expected credit loss recognized in other income, net     —     260 
Conversion into preferred equity securities     —     (8,224)
Realized foreign currency loss recognized in other expense, net     —     (27)

Fair value of Neo Medical Convertible Loan at June 30   $ —   $ — 
             
Contractual value of Neo Medical Convertible Loan at June 30   $ —   $ — 

Allowance for credit loss recognized in other income (expense), net     —     — 
Amortized cost basis of Neo Medical Convertible Loan at June 30   $ —   $ — 

Lattus Contingent Consideration

In connection with the merger with SeaSpine Holdings Corporation ("SeaSpine") in 2023 (the "SeaSpine Merger"), the Company assumed a contingent 
consideration obligation under a purchase agreement between SeaSpine and Lattus Spine LLC ("Lattus") executed in December 2022. Under the terms of this 
agreement, the Company may be required to make installment payments to Lattus (the "Lattus Contingent Consideration") at certain dates based on future 
net sales of certain products (the "Lateral Products"). 

The estimated fair value of the Lattus Contingent Consideration is determined using a Monte Carlo simulation and a discounted cash flow model requiring 
significant inputs which are not observable in the market. The significant inputs include assumptions related to the timing and probability of launch dates for 
the Lateral Products, estimated future sales of the Lateral Products, revenue risk-adjusted discount rate, revenue volatility, and discount rates matched to the 
timing of payments. The following table provides a reconciliation of the beginning and ending balances for the Lattus Contingent Consideration measured at 
estimated fair value using significant unobservable inputs (Level 3):

(Unaudited, U.S. Dollars, in thousands)   2025     2024  

Lattus Contingent Consideration estimated fair value at January 1   $ 15,400    $ 8,500 
Change in fair value recognized in acquisition-related amortization, impairment, and remeasurement     (1,373)     4,240 
Lattus Contingent Consideration estimated fair value at June 30   $ 14,027    $ 12,740 

The estimated fair value of the Lattus Contingent Consideration as of June 30, 2025, was $14.0 million; however, the actual amount ultimately paid could be 
higher or lower this. As of June 30, 2025, the Company classified the remaining Lattus Contingent Consideration liability of $10.5 million and $3.5 million 
within other current liabilities and other long-term liabilities, respectively. 

The following table provides quantitative information related to certain key assumptions utilized within the valuation as of June 30, 2025: 

(Unaudited, U.S. Dollars, in thousands)  
Fair Value as of
 June 30, 2025     Unobservable inputs   Estimate

Lattus Contingent Consideration   $ 14,027    Counterparty discount rates   10.8% - 11.0%
          Revenue risk-adjusted discount rates   6.4% - 6.8%
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7. Commitments and Contingencies

Arbitration claims with former executives

In September 2023, the Company's Board of Directors (the "Board") terminated the employment of Keith Valentine, John Bostjancic, and Patrick Keran, who 
had served respectively as the Company's President and Chief Executive Officer, Chief Financial Officer, and Chief Legal Officer. The Board's decision followed 
an investigation conducted by independent outside legal counsel and directed and overseen by the Company's independent directors. As a result of the 
investigation, the Board determined that each of these executives engaged in repeated inappropriate and offensive conduct that violated multiple code of 
conduct requirements and was inconsistent with the Company's values and culture. The Company notified each of Messrs. Valentine, Bostjancic, and Keran 
that their respective terminations were being made for "Cause," as defined in applicable employment-related agreements (including each executive's 
respective Change in Control and Severance Agreement, dated June 19, 2023). The Company also notified each of Messrs. Valentine, Bostjancic, and Keran 
that it did not believe it was required to make any further payments to them, other than payment of salary through September 12, 2023. The Board also 
requested that Mr. Valentine resign as a director, which he did in October 2023.

In January 2024, the Company received written notices of arbitration claims from counsel to Messrs. Valentine, Bostjancic, and Keran. Each of the arbitration 
claims asserts that the respective former executive was wrongfully terminated for "Cause" because the former executive's conduct did not meet the 
contractually applicable definition of "Cause." The claims seek relief for, among other things, alleged breach of contract, defamation, false light invasion of 
privacy, deceit, as well as indemnification and advancement for attorneys' fees. The three former executives seek severance payments, as well as the value of 
forfeited equity grants under applicable change in control and severance agreements and further damages as a result of purported defamatory statements. In 
addition, in September 2024, Messrs. Valentine, Bostjancic and Keran filed an action in California State Court against former director and interim CEO 
Catherine Burzik and current director Wayne Burris, seeking relief for, among other things, alleged defamation, false light invasion of privacy, intentional 
misrepresentation, false promise, and tortious interference with contract.

The Company disagrees with the allegations contained in the arbitration demands and in the action against Ms. Burzik and Mr. Burris and is vigorously 
defending the asserted claims. Due in part to the preliminary nature of this matter, the Company currently cannot reasonably estimate a possible loss, or 
range of loss, that may arise from these claims.

Securities class action complaints

On August 21, 2024, a securities class action complaint captioned Bernal v. Orthofix Medical Inc., et al., Case No. 24-cv-00690, was filed in the United States 
District Court for the Eastern District of Texas (the "Bernal Complaint"). The plaintiff, a purported Company shareholder, alleges through the complaint 
violations of Sections 10(b) and 20(a) of the Exchange Act, and SEC Rule 10b-5 promulgated thereunder, and names as defendants the Company and the 
following former Company directors and officers: Jon Serbousek (former director and former President and Chief Executive Officer), Keith Valentine (former 
director and former President and Chief Executive Officer), John Bostjancic (former Chief Financial Officer), and Patrick Keran (former Chief Legal Officer). The 
complaint alleges that the Company made, and the named former directors and officers caused the Company to make, materially false and misleading 
statements between October 11, 2022, and September 12, 2023, that, according to the complaint, falsely assured the market regarding Messrs. Valentine, 
Bostjancic, and Keran's respective commitments to, among other things, ethical and legal standards and corporate responsibility.

On September 6, 2024, a securities class action complaint captioned O'Hara v. Orthofix Medical Inc., et al., Case No. 24-cv-01593, was filed in the United 
States District Court for the Southern District of California (the "O'Hara Complaint"). The plaintiff, a purported former shareholder of SeaSpine at the time of 
the SeaSpine Merger, alleges through the complaint violations of Sections 11, 12 and 15 of the Securities Act, and names most of the same defendants as the 
Bernal Complaint, as well as certain additional current and/or former Company directors and officers. The complaint makes similar assertions to the Bernal 
complaint, and alleges that the Company's registration statement on Form S-4 filed in 2022 in connection with the SeaSpine Merger, as well as related written 
and oral offering materials, contained untrue statements of material fact and material omissions, including, among other things, with respect to the 
effectiveness of the Company's internal controls. On November 26, 2024, the O'Hara Complaint was transferred to the Eastern District of Texas, and on 
December 11, 2024, the O'Hara Complaint was consolidated with the Bernal Complaint. On April 17, 2025, the plaintiffs filed an amended complaint in the 
consolidated action, captioned In re Orthofix Medical Inc. Securities Litigation, with substantially the same allegations contained in the Bernal Complaint and 
the O'Hara Complaint. The consolidated case is captioned In re Orthofix Medical Inc. Securities Litigation, Case No. 24-cv-00690 and is pending in the Eastern 
District of Texas. The Company and the individual defendants moved to dismiss the amended complaint on May 15, 2025.

On October 28, 2024, a derivative shareholder complaint was filed against certain of the Company's current and former officers and directors alleging 
derivative liability for the allegations made in the two complaints noted above. On December 18, 2024, a second 
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derivative shareholder complaint was filed with the same allegations made in the first derivative shareholder complaint. On March 21, 2025, the two 
derivative shareholder complaints were consolidated into one case.

The Company disagrees with the legal claims asserted in these complaints and is vigorously defending them. Due in part to the preliminary nature of these 
three matters, the Company currently cannot reasonably estimate a possible loss, or range of loss, that may arise from the respective complaints.

Commitments

As a result of the SeaSpine Merger, the Company became party to agreements with certain distributor partners that provide the Company with an option to 
purchase, and an option for those partners to require the Company to purchase, the distribution business of those partners at specified future dates. At such 
time, the Company or distributor may (in certain cases, subject to satisfying certain conditions) submit written notice to the other of its intention to exercise 
its rights and initiate or require the purchase. Upon receipt of the written notice, the Company and the distributor will work in good faith to consummate the 
purchase, provided that the distributor meets the required conditions of such purchase option. Under certain of these agreements, the purchase price would 
be paid in shares of the Company's common stock, whereas for others, the purchase price can be paid in cash or shares, at the Company's option. Based on 
the closing price of the Company's common stock as of June 30, 2025, assuming the options under all the relevant agreements were exercised, the estimated 
total number of shares the Company would issue under these agreements was approximately 0.4 million shares for agreements that must be settled in shares 
of the Company's stock. The Company has received notification from one such distributor, who has notified the Company of its decision to exercise its buyout 
option. The Company is currently in negotiations with this distributor in regard to the consummation of the potential acquisition, which is subject to the 
distributor satisfying certain conditions. 

Italian Medical Device Payback ("IMDP")

In 2015, the Italian Parliament introduced rules for entities that supply goods and services to the Italian National Healthcare System. A key provision of the 
law is a 'payback' measure, requiring medical device companies in Italy to make payments to the Italian government if medical device expenditures exceed 
regional maximum ceilings. Companies are required to make payments equal to a percentage of expenditures exceeding maximum regional caps.

In the third quarter of 2022, the Italian Ministry of Health provided guidelines to the Italian regions and provinces on seeking payback of expenditure 
overruns relating to the 2015 through 2018 calendar years. Since receiving the guidelines, several regions and provinces have requested payment from 
affected medical device companies, including the Company. The Company has taken legal action to dispute the legality of such measures. In July 2024, the 
Italian Constitutional Court issued two judgments following public hearings on the matter held in May 2024. These judgments (i) declared the payback system 
itself as constitutionally legitimate and (ii) extended previously communicated reductions in the payback liability for certain fiscal years to all medical device 
companies, regardless of whether or not they had waived their legal claims on the matter.

The Company accounts for the estimated cost of the IMDP as sales, general, and administrative expense and periodically reassesses the liability based upon 
current facts and circumstances. As a result, the Company recorded expenses of $0.3 million and $0.6 million for the three and six months ended June 30, 
2025, respectively, and expenses of $0.3 million and $0.6 million for the three and six months ended June 30, 2024, respectively. As of June 30, 2025, the 
Company has accrued $10.0 million related to the IMDP, which it has classified within other long-term liabilities; however, the actual liability could be higher 
or lower than the amount accrued once all legal proceedings are resolved and upon further clarification of the IMDP by the Italian authorities for more recent 
fiscal years.

8. Accumulated other comprehensive income (loss)

The components of and changes in accumulated other comprehensive income (loss) were as follows:

(Unaudited, U.S. Dollars, in thousands)  

Currency
Translation

Adjustments    
Neo Medical 

Convertible Loan    

Accumulated Other
Comprehensive Income 

(Loss)  

Balance at December 31, 2024   $ (4,074)   $ (228)  $ (4,302)
Other comprehensive income     5,210      —     5,210 
Income taxes     —      —     — 
Balance at June 30, 2025   $ 1,136    $ (228)  $ 908 
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9. Revenue recognition and accounts receivable

Revenue Recognition

The Company has two reporting segments: Global Spine and Global Orthopedics. Within the Global Spine reporting segment, there are two product 
categories: (i) Bone Growth Therapies, and (ii) Spinal Implants, Biologics, and Enabling Technologies.

The tables below present net sales by product category by reporting segment:

    Three Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     Change  

Bone Growth Therapies   $ 62,573    $ 59,135      5.8%
Spinal Implants, Biologics, and Enabling Technologies     107,251      108,899      -1.5%
Global Spine     169,824      168,034      1.1%
Global Orthopedics     33,297      30,586      8.9%
Net sales   $ 203,121    $ 198,620      2.3%
 
    Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     Change  

Bone Growth Therapies   $ 117,623    $ 111,612      5.4%
Spinal Implants, Biologics, and Enabling Technologies     216,037      217,715      -0.8%
Global Spine     333,660      329,327      1.3%
Global Orthopedics     63,107      57,901      9.0%
Net sales   $ 396,767    $ 387,228      2.5%

Product Sales and Marketing Service Fees

The table below presents product sales and marketing service fees, which are both components of net sales:

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Product sales   $ 191,395    $ 185,417    $ 373,028    $ 361,248 
Marketing service fees     11,726      13,203      23,739      25,980 
Net sales   $ 203,121    $ 198,620    $ 396,767    $ 387,228 

Product sales primarily consist of the sale of bone growth therapies devices, spinal implants, certain biologics, enabling technologies, and orthopedics 
products. Marketing service fees are received from MTF Biologics ("MTF") based on total sales of biologics tissues sourced from MTF and relate solely to the 
Global Spine reporting segment. The Company partners with MTF to provide certain allograft solutions for various spine, orthopedic and other bone repair 
needs, with this partnership allowing the Company to exclusively market certain biologic offerings.

Accounts receivable and related allowances

The following table provides a detail of changes in the Company's allowance for expected credit losses for the three and six months ended June 30, 2025 and 
2024: 

    Three Months Ended June 30,     Six Months Ended June 30,  

(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Allowance for expected credit losses beginning balance   $ 8,602    $ 8,398    $ 7,418    $ 7,130 
Current period provision for expected credit losses     779      197      1,837      1,573 
Write-offs charged against the allowance and other     (747)     (184)     (758)     (203)
Effect of changes in foreign exchange rates     275      (43)     412      (132)

Allowance for expected credit losses ending balance   $ 8,909    $ 8,368    $ 8,909    $ 8,368 
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10. Business segment information 

The Company's operations are managed through two reporting segments: Global Spine and Global Orthopedics. These reporting segments represent the 
operating segments for which the President and Chief Executive Officer, who is also the Chief Operating Decision Maker ("CODM"), reviews financial 
information and makes resource allocation decisions among businesses. The primary metric used by the CODM in managing the Company is adjusted 
earnings before interest, tax, depreciation, and amortization ("adjusted EBITDA", a non-GAAP financial measure). Adjusted EBITDA represents earnings before 
interest income (expense), income taxes, depreciation, and amortization, and excludes the impact of share-based compensation, gains and losses related to 
changes in foreign exchange rates, charges related to the SeaSpine Merger and other strategic investments, restructuring costs and impairments related to 
M6 product lines, acquisition-related fair value adjustments, gains and/or losses on investments, litigation and investigation charges, succession charges, and 
refunds associated with the employee retention credit established by the Coronavirus Aid, Relief, and Economic Security Act.

Corporate activities are comprised of operating expenses not directly identifiable within the two reporting segments, such as human resources, finance, legal, 
and information technology functions. The Company neither discretely allocates assets, other than goodwill, to its operating segments nor evaluates the 
operating segments using discrete asset information. 

Global Spine

The Global Spine reporting segment offers two primary product categories: (i) Bone Growth Therapies and (ii) Spinal Implants, Biologics, and Enabling 
Technologies.

The Bone Growth Therapies product category manufactures, distributes, sells, and provides support services for market-leading bone growth stimulation 
devices that enhance bone fusion. These Class III medical devices are indicated as an adjunctive, noninvasive treatment to improve fusion success rates in the 
cervical and lumbar spine as well as a therapeutic treatment for non-spinal, appendicular fractures, treating both fresh or nonunion fractures. These products 
are sold almost exclusively in the U.S., using distributors and direct sales representatives to provide our devices to healthcare providers and their patients.

Spinal Implants, Biologics, and Enabling Technologies comprises (i) a broad portfolio of spine fixation implant products used in surgical procedures of the 
spine, (ii) one of the most comprehensive biologics portfolios in both the demineralized bone matrix and cellular allograft market segments, and (iii) image-
guided surgical solutions to facilitate degenerative, minimally invasive, and complex surgical procedures. Spinal Implants, Biologics, and Enabling Technologies 
products are sold through a network of distributors and sales representatives to hospitals and healthcare providers on a global basis for Spinal Implants and 
Enabling Technologies, and primarily within the U.S. for Biologics.

Global Orthopedics

The Global Orthopedics reporting segment offers products and solutions for the underserved limb reconstruction market that encompasses four pillars: 
deformity correction, limb lengthening, complex fracture management, and limb preservation. This reporting segment specializes in the design, development, 
and marketing of external and internal fixation orthopedic products that are coupled with enabling digital technologies to serve the complete patient 
treatment pathway. The Company sells these products worldwide through a global network of distributors and sales representatives to hospitals, healthcare 
organizations, and healthcare providers.
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The following table presents adjusted EBITDA, the primary metric used in managing the Company, by reporting segment:

    Three Months Ended June 30, 2025   Six Months Ended June 30, 2025  

(U.S. Dollars, in thousands)   Global Spine     Global Orthopedics     Total   Global Spine    
Global 

Orthopedics     Total  

Segment revenues  $ 169,824   $ 33,297   $ 203,121  $ 333,660   $ 63,107   $ 396,767 
Less:                                  
Non-GAAP Cost of sales    42,811     12,266     55,077    87,398     24,137     111,535 
Non-GAAP Sales, general, and administrative    97,169     17,990     115,159    189,708     35,911     225,619 
Non-GAAP Research and development    11,761     2,674     14,435    23,384     5,526     28,910 
Other segment expenses (benefits)    2,464     6     2,470    6,907     (169)    6,738 
Add:                                  
Non-GAAP Depreciation, amortization, and 
share-based compensation expense    10,814     2,124     12,938    19,686     4,756     24,442 
Segment Adjusted EBITDA   $ 26,433   $ 2,485    $ 28,918  $ 45,949   $ 2,458    $ 48,407 
                                   
Reconciling items:                                  
Corporate operating expenses                 8,273                16,331 
Interest expense, net                 3,950                8,456 
Depreciation and amortization                 16,871                51,302 
Share-based compensation expense                 7,824                14,293 
Foreign exchange impact                 (2,751)               (3,795)
SeaSpine merger-related costs                 4,886                6,016 
Restructuring costs and impairments related to 
M6 product lines                 3,354                15,480 
Strategic investments                 353                3,867 
Acquisition-related fair value adjustments                 (763)               (1,373)
Interest and loss on investments                 (31)               (31)
Litigation and investigation costs                 4,029                7,071 
Employee retention credit                 (2,854)               (2,854)

Loss before income taxes               $ (14,223)             $ (66,356)
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    Three Months Ended June 30, 2024   Six Months Ended June 30, 2024  

(U.S. Dollars, in thousands)   Global Spine    
Global 

Orthopedics     Total   Global Spine     Global Orthopedics     Total  

Segment Revenues  $ 168,034   $ 30,586   $ 198,620  $ 329,327   $ 57,901   $ 387,228 
Less:                                  
Non-GAAP Cost of sales    43,958     12,469     56,427    88,812     23,316     112,128 
Non-GAAP Sales, general, and administrative    92,542     19,375     111,917    184,354     37,522     221,876 
Non-GAAP Research and development    14,118     3,542     17,660    30,063     6,854     36,917 
Other segment expenses (benefits)    (170)    36     (134)   (137)    (72)    (209)
Add:                                  
Non-GAAP Depreciation, amortization, and 
share-based compensation expense    10,102     5,015     15,117    21,343     8,406     29,749 
Segment Adjusted EBITDA   $ 27,688   $ 179    $ 27,867  $ 47,578   $ (1,313)   $ 46,265 
                                   
Reconciling items:                                  
Corporate operating expenses                 11,234                21,967 
Interest expense, net                 4,943                9,501 
Depreciation and amortization                 14,032                28,894 
Share-based compensation expense                 9,959                18,759 
Foreign exchange impact                 851                2,439 
SeaSpine merger-related costs                 5,897                10,376 
Strategic investments                 311                431 
Acquisition-related fair value adjustments                 6,117                10,334 
Interest and loss on investments                 1,813                1,553 
Litigation and investigation costs                 (277)               1,983 
Succession charges                 5,346                7,556 

Loss before income taxes               $ (32,359)             $ (67,528)

The following table presents depreciation and amortization by reporting segment: 

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Global Spine   $ 14,851    $ 11,044    $ 46,753    $ 22,973 
Global Orthopedics     1,419      2,191      3,355      4,398 
Corporate     601      797      1,194      1,523 
Total   $ 16,871    $ 14,032    $ 51,302    $ 28,894 
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Geographical information

The table below presents net sales by geographic destination for each reporting segment and for the consolidated Company:

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Global Spine                        
U.S.   $ 161,850    $ 159,191    $ 314,553    $ 311,056 
International     7,974     8,843      19,107     18,271 
Total Global Spine     169,824     168,034      333,660     329,327 
                         
Global Orthopedics                        
U.S.     9,888     7,742      18,866     15,896 
International     23,409     22,844      44,241     42,005 
Total Global Orthopedics     33,297     30,586      63,107     57,901 
                         
Consolidated                        
U.S.     171,738     166,933      333,419     326,952 
International     31,383     31,687      63,348     60,276 
Net sales   $ 203,121    $ 198,620    $ 396,767    $ 387,228 

The following data includes net sales by geographic area:

 
  Three Months Ended

June 30,    
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

U.S.   $ 171,738    $ 166,933    $ 333,419    $ 326,952 
Italy     5,646     5,257      10,699     10,259 
France     3,184     3,510      5,809     6,026 
United Kingdom     3,118     2,623      6,155     5,254 
Germany     2,265     2,393      4,473     4,498 
Brazil     988     1,708      2,123     3,236 
Others     16,182     16,196      34,089     31,003 
Net Sales   $ 203,121   $ 198,620    $ 396,767   $ 387,228 

The following data includes property, plant, and equipment by geographic area: 

(U.S. Dollars, in thousands)  
June 30,

2025    
December 31,

2024  
    (Unaudited)        

U.S.   $ 114,012    $ 125,541 
Italy     10,085      9,472 
Germany     1,794      1,904 
Others     3,309      2,887 
Total   $ 129,200    $ 139,804 
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11. Acquisition-related amortization, impairment, and remeasurement

Acquisition-related amortization, impairment, and remeasurement consists of (i) amortization and impairment related to intangible assets acquired through 
business combinations or asset acquisitions and (ii) remeasurement of any related contingent consideration arrangements. Components of acquisition-
related amortization, impairment, and remeasurement are as follows:

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Amortization and impairment of acquired intangibles   $ 3,872    $ 4,318    $ 22,227    $ 8,544 
Changes in fair value of contingent consideration     (763)     3,070      (1,373)     4,240 
Total   $ 3,109    $ 7,388    $ 20,854    $ 12,784 
 
 
12. Share-based compensation 

Components of share-based compensation expense are as follows:

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Cost of sales   $ 468    $ 514    $ 929    $ 1,090 
Sales, general, and administrative     6,915      8,883      12,564      16,098 
Research and development     441      562      800      1,571 
Total   $ 7,824    $ 9,959    $ 14,293    $ 18,759 
 

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     2025     2024  

Stock options   $ 1,594    $ 1,382    $ 2,463    $ 2,500 
Market-based stock options     592      499      1,238      826 
Time-based restricted stock awards and units     3,528      6,254      6,522      12,127 
Market-based / performance-based restricted stock units     1,650      1,303      3,070      2,141 
Stock purchase plan     460      521      1,000      1,165 
Total   $ 7,824    $ 9,959    $ 14,293    $ 18,759 

During the three months ended June 30, 2025, and 2024, the Company issued 0.4 million and 0.6 million shares, respectively, of common stock related to 
stock purchase plan issuances, stock option exercises, and the vesting of restricted stock awards and units. During the six months ended June 30, 2025, and 
2024, the Company issued 1.0 million and 0.9 million shares, respectively, of common stock related to stock purchase plan issuances, stock option exercises, 
and the vesting of restricted stock awards and units. 
 

13. Income taxes

Generally, income tax provisions for interim periods are based on an estimated annual income tax rate, adjusted for discrete tax items, with any changes 
affecting the estimated annual effective tax rate recorded in the interim period in which the change occurs. Due to the impact of losses not benefited by the 
Company's U.S., Canadian and Italian operations, the Company determined the estimated annual effective tax rate method would not provide a reliable 
estimate of the Company's overall annual effective tax rate. As such, the Company has calculated the tax provision using the actual effective rate for the three 
and six months ended June 30, 2025. Due to the impact of temporary differences on the U.S. current tax liability without any deferred tax benefit, the actual 
effective rate may vary in future quarters.

For the three months ended June 30, 2025, and 2024, the effective tax rate was 1.0% and (3.3%), respectively. For the six months ended June 30, 2025, and 
2024, the effective tax rate was (1.2%) and (2.9%), respectively.  The primary factors affecting the Company's effective tax rate for the three and six months 
ended June 30, 2025, were certain losses not benefited and tax amortization on certain acquired intangibles.



 

21

14. Earnings per share ("EPS")

For the three and six months ended June 30, 2025, no adjustments were made to net income for purposes of calculating basic and diluted EPS. The following 
is a reconciliation of the weighted average shares used in diluted EPS computations.

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  

(Unaudited, In thousands)   2025     2024     2025     2024  

Weighted average common shares-basic     39,501      38,020      39,317      37,787 
Effect of dilutive securities                        

Unexercised stock options and stock purchase plan     —      —      —      — 
Unvested restricted stock units     —      —      —      — 

Weighted average common shares-diluted     39,501      38,020      39,317      37,787 
 
There were 8.7 million and 7.1 million weighted average outstanding options, time-based restricted stock awards and units, performance-based stock units, 
and market-based stock units not included in the diluted EPS computation for the three months ended June 30, 2025, and 2024, respectively, and 8.4 million 
and 6.9 million weighted average outstanding options, time-based restricted stock awards and units, performance-based stock units, and market-based stock 
units not included in the diluted EPS computation for the six months ended June 30, 2025, and 2024, respectively, because inclusion of these awards was anti-
dilutive, or, for performance-based stock units and market-based stock units, all necessary conditions had not been satisfied by the end of the respective 
period. 

15. Discontinuation of M6 product lines

In February 2025, the Company announced its plan to discontinue its M6-C artificial cervical disc and M6-L artificial lumbar disc product lines (together, the 
"M6 artificial discs" or "M6 product lines") in order to allocate associated resources and investment to more profitable growth opportunities.  In accordance 
with ASC 205, Presentation of Financial Statements, the Company determined that the discontinuation of the M6 artificial disc does not represent a strategic 
shift that will have a major effect on its consolidated financial results. Therefore, any related financial results were not reported as discontinued operations. 
Although the M6 product lines did not meet the criteria to be considered a discontinued operation, these assets were determined to meet the criteria to be 
classified as held for sale as of March 31, 2025, as the Company expected to complete the sale of these assets before December 31, 2025.

During the second quarter of 2025, following several months of marketing and holding the M6 product lines for sale, the Company has determined that it is 
no longer probable that a sale of the M6 product lines will be completed within one year; therefore, the assets no longer qualify to be classified as held for 
sale. In accordance with this determination, all assets and liabilities associated with the M6 product lines have now been reclassified from held for sale to 
held and used. However, the Company has also fully impaired all assets associated with the M6 product lines as of June 30, 2025.

Financial results for the Company's M6 product lines continue to be presented within the Company's consolidated statements of operations and 
comprehensive loss. A summary of impairment charges recognized during the three and six months ended June 30, 2025, and the associated financial 
statement lines in which such costs are recognized is shown in the table below. All such changes are included within the Company's Global Spine reporting 
segment.

 

(Unaudited, U.S. Dollars, in thousands) Financial Statement Line Item
Three Months Ended June 

30, 2025    
Six Months Ended      June 

30, 2025  

Inventory reserve charges Cost of sales $ 2,548    $ 11,251 
Impairment of property, plant, and equipment Operating expenses   608      6,834 

Impairment of developed technology intangible asset
Acquisition-related amortization, impairment, and 
remeasurement   —      14,097 

Loss on M6 inventories and long-lived assets held for sale $ 3,156    $ 32,182 
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16. Subsequent events

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was signed into law, which includes a broad range of tax reform provisions affecting businesses. The 
OBBBA includes numerous changes to existing tax law including extending or making permanent certain business and international tax measures initially 
established under the 2017 Tax Cuts and Jobs Act, which were set to expire. Additionally, the OBBBA permanently eliminates the requirement to capitalize 
and amortize U.S. based research and experimental expenditures over five years, making these expenditures fully deductible in the period incurred and 
returns the interest limitation rules under Internal Revenue Code Section 163(j) to be calculated on tax basis EBITDA as opposed to earnings before interest 
and taxes (EBIT). The Company expects these provisions to impact deferred tax assets with a corresponding change in the U.S. valuation allowance. The 
Company will continue to analyze the OBBBA and its impact on its financial statements.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The following discussion and analysis of Orthofix Medical Inc.'s (sometimes referred to as "we," "us" or "our") financial condition and results of operations 
should be read in conjunction with the discussion under the heading "Forward-Looking Statements" and our condensed consolidated financial statements 
and related notes thereto appearing elsewhere in this Form 10-Q.

Executive Summary

We are a global medical technology company headquartered in Lewisville, Texas. By providing medical technologies that heal musculoskeletal pathologies, 
we deliver exceptional experiences and life-changing solutions to patients around the world. We offer a comprehensive portfolio of spinal hardware, bone 
growth therapies, specialized orthopedic solutions, biologics, and enabling technologies, including the 7D FLASH navigation system. To learn more, visit 
Orthofix.com and follow on LinkedIn. Information included on our website is not incorporated into, or otherwise creates a part of, this report. 

Notable financial metrics in the second quarter of 2025 and recent achievements include the following: 

• Second quarter 2025 net sales of $203.1 million, including sales from our M6 artificial cervical and lumbar discs, and pro forma net sales of 
$200.7 million, excluding sales from our M6 discs, representing an increase of 2% on a reported basis and 4% on a pro forma constant currency 
basis compared to second quarter 2024

• U.S. Spine Fixation net sales growth of 5% and procedure volume growth of 7% compared to second quarter 2024

• Bone Growth Therapies ("BGT") net sales of $62.6 million, representing growth of 6%, with BGT Fracture net sales growth of 7% compared to 
second quarter 2024

• Global Orthopedics net sales of $33.3 million, achieving constant currency growth of 5%, and U.S. Orthopedics net sales growth of 28% 
compared to second quarter 2024

• Initiated global commercial launch of the TrueLok Elevate Transverse Bone Transport ("TBT") System – the first FDA-cleared device for TBT to 
correct non-unions and bony or soft tissue deformities or defects

• Announced U.S. commercial launch of the Reef L Interbody System – completes Reef interbody product family with a full-spectrum solution for 
lateral lumbar spinal fusion procedures

• Second quarter 2025 net loss of $(14.1) million on a reported basis; Non-GAAP pro forma adjusted EBITDA of $20.6 million, with pro forma 
adjusted EBITDA margin expanding approximately 190 basis points compared to reported non-GAAP adjusted EBITDA for the second quarter 
2024

• Six consecutive quarters of adjusted EBITDA margin expansion; positive free cash flow of $4.5 million for second quarter 2025
 
Results of Operations

The following table provides certain items in our condensed consolidated statements of operations as a percent of net sales:

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  

(Unaudited)  
2025
(%)    

2024
(%)    

2025
(%)    

2024
(%)  

Net sales     100.0      100.0      100.0      100.0 
Cost of sales     31.3      32.2      34.2      32.3 
Gross profit     68.7      67.8      65.8      67.7 

Sales, general, and administrative     67.3      67.5      67.9      68.7 
Research and development     7.8      9.1      9.0      9.7 
Acquisition-related amortization, impairment, and remeasurement     1.5      3.7      5.3      3.3 

Operating loss     (7.9)     (12.5)     (16.4)     (14.0)
Net loss     (6.9)     (16.8)     (16.9)     (17.9)
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Net Sales by Product Category and Reporting Segment

Our operations are managed through two reporting segments: Global Spine and Global Orthopedics. The following table provides net sales by product 
category by reporting segment:

    Three Months Ended June 30,  

(Unaudited, U.S. Dollars, in millions)   2025     2024  
 

Change  
 

Constant
Currency
Change  

Bone Growth Therapies   $ 62.6    $ 59.1      5.8%     5.8%
Spinal Implants, Biologics and Enabling Technologies*     104.8      103.1      1.6%     1.6%

Global Spine*     167.4      162.2      3.2%     3.2%
Global Orthopedics     33.3      30.6      8.9%     5.3%
Pro forma net sales*     200.7       192.8       4.1%     3.5%
Impact from discontinuation of M6 product lines     2.5      5.8      (57.5%)    (57.8%)
Reported net sales   $ 203.1    $ 198.6      2.3%     1.7%

 
    Six Months Ended June 30,  

(Unaudited, U.S. Dollars, in millions)   2025     2024  
 

Change  
 

Constant
Currency
Change  

Bone Growth Therapies   $ 117.6    $ 111.6      5.4%     5.4%
Spinal Implants, Biologics and Enabling Technologies*     209.1      205.4      1.8%     1.8%

Global Spine*     326.7      317.0      3.1%     3.1%
Global Orthopedics     63.1      57.9      9.0%     8.2%
Pro forma net sales*     389.8       374.9       4.0%     3.9%
Impact from discontinuation of M6 product lines     6.9      12.3      (44.0%)    (43.9%)
Reported net sales   $ 396.7    $ 387.2      2.5%     2.4%

* Results above for each of Spinal Implants, Biologics, and Enabling Technologies; Global Spine; and pro forma net sales exclude the impact of the Company's discontinuation of 
its M6 product lines. As pro forma net sales represent a Non-GAAP measure, see the reconciliation above of the Company's pro forma net sales to its reported figures under 
U.S. GAAP. The Company's reported figures under U.S. GAAP represent each of the pro forma line items discussed above plus the impact from discontinuation of the M6 
product lines shown above. 

Global Spine

Global Spine offers the following product categories: 

- Bone Growth Therapies, which manufactures, distributes, sells, and provides support services for market-leading devices used adjunctively in high-
risk spinal fusion procedures and treats both nonunion and acute fractures in the orthopedic space. Bone Growth Therapies uses distributors and a 
direct sales channel to sell its devices and provide associated support services to hospitals, healthcare providers, and patients in the U.S. 

- Spinal Implants, Biologics, and Enabling Technologies is comprised of a broad portfolio of spine fixation implant products used in surgical 
procedures of the spine, which includes one of the most comprehensive biologics portfolios in both the demineralized bone matrix and cellular 
allograft market segments and image-guided surgical solutions to facilitate degenerative, minimally invasive, and complex surgical procedures. 
Spinal Implants, Biologics, and Enabling Technologies products are sold through a network of distributors and sales representatives to hospitals and 
healthcare providers on a global basis for Spinal Implants and Enabling Technologies, and primarily within the U.S. for Biologics.

Three months ended June 30, 2025 compared to 2024 

Net sales of $169.8 million, an increase of $1.8 million or 1.1%

• Bone Growth Therapies net sales increased $3.4 million, or 5.8%, largely driven by (i) favorable changes in average sales prices, (ii) increase in gross 
order volumes from our continued investment in our direct sales channels for both the spine and fracture markets, and (iii) continued share growth 
of AccelStim
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• Spinal Implants, Biologics, and Enabling Technologies net sales, excluding sales from the M6 product lines, increased $1.7 million, or 1.6%, primarily 
due to increased sales growth from new and existing high-volume distribution partners, particularly within Spinal Implants, which saw growth in its 
cervical and thoracolumbar franchises; growth in these areas were partially offset by a decline in Biologics net sales

• Net sales from the M6 product lines decreased $3.3 million, or 57.6%, as a result of the announcement and discontinuation of the product lines to 
focus resources and investment in more profitable growth opportunities

Six months ended June 30, 2025 compared to 2024 

Net sales of $333.7 million, an increase of $4.3 million or 1.3%

• Bone Growth Therapies net sales increased $6.0 million, or 5.4%, largely driven by (i) favorable changes in average sales prices, (ii) increase in gross 
order volumes from our continued investment in our direct sales channels for both the spine and fracture markets, and (iii) continued share growth 
of AccelStim

• Spinal Implants, Biologics, and Enabling Technologies net sales, excluding sales from the M6 product lines, increased $3.7 million, or 1.8%, primarily 
due to increased sales growth from new and existing high-volume distribution partners, particularly within Spinal Implants, which saw growth in 
each of cervical, interbody, thoracolumbar, and spine fixation franchises; growth in these areas were partially offset by a decline in Biologics net 
sales

• Net sales from the M6 product lines decreased $5.4 million, or 44.0%, as a result of the announcement and discontinuation of the product lines to 
focus resources and investment in more profitable growth opportunities

 

Global Orthopedics

Global Orthopedics offers products and solutions for the underserved limb reconstruction market that encompasses four pillars: deformity correction, limb 
lengthening, complex fracture management, and limb preservation. Global Orthopedics sells its products through a global network of distributors and sales 
representatives to hospitals, healthcare organizations, and healthcare providers.

Three months ended June 30, 2025 compared to 2024

Net sales of $33.3 million, an increase of $2.7 million or 8.9% on a reported basis and 5.3% on a constant currency basis

• U.S. growth of $2.1 million, or 27.7%, largely due to investments made in recent product launches, commercial execution within our sales channel, 
and from growth within our TrueLok and Fitbone product lines

• International sales decreased $0.5 million, or 2.2% on a constant currency basis, primarily driven by large orders made by non-governmental 
organizations in the prior year partially offset by growth within our TrueLok and Fitbone product lines in Europe

• Increase of $1.1 million due to movement in foreign currency exchange rates, which had a favorable impact on net sales in the quarter

Six months ended June 30, 2025 compared to 2024

Net sales of $63.1 million, an increase of $5.2 million or 9.0% on a reported basis and 8.2% on a constant currency basis

• U.S. growth of $3.0 million, or 18.7%, largely due to investments made in recent product launches, commercial execution within our sales channel, 
and from growth within our TrueLok, Fitbone, and OSCAR PRO product lines

• International growth of $1.8 million, or 4.3% on a constant currency basis, primarily driven by recent product launches in Europe and timing of 
certain tender offers and stocking distributor orders

• Increase of $0.4 million due to movement in foreign currency exchange rates, which had a favorable impact on net sales in the quarter
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Gross Profit

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     % Change     2025     2024     % Change  

Net sales   $ 203,121    $ 198,620      2.3%   $ 396,767    $ 387,228      2.5%
Cost of sales     63,588      63,871      (0.4%)    135,615      125,237      8.3%
Gross profit   $ 139,533    $ 134,749      3.6%   $ 261,152    $ 261,991      (0.3%)
Gross margin     68.7%    67.8%    0.9%     65.8%    67.7%    -1.8%

Three months ended June 30, 2025 compared to 2024

Gross profit increased $4.8 million

• Increase in gross profit of $3.0 million driven by a reduction of amortization of the inventory fair value step-up recognized in the merger with 
SeaSpine Holdings Corporation (the "SeaSpine Merger"), which were amortized over the expected sales cycles of the acquired inventory and 
concluded in December 2024

• Increase in gross profit also driven by net sales growth across all principal product categories and from reduced headcount and overhead costs as a 
result of our decision to discontinue the M6 product lines

• Partially offset by an increase in inventory reserve expenses of $2.8 million, primarily driven by our decision to discontinue the M6 product lines in 
order to focus resources and investments on more profitable growth opportunities

Six months ended June 30, 2025 compared to 2024

Gross profit decreased $0.8 million

• Decrease in gross profit of $11.6 million resulting from an increase in inventory reserve expenses, primarily driven by our decision to discontinue 
the M6 product lines in order to focus resources and investments on more profitable growth opportunities

• Partially offset by increase in gross profit of $6.1 million driven by a reduction of amortization of the inventory fair value step-up recognized in the 
SeaSpine Merger, which were amortized over the expected sales cycles of the acquired inventory and concluded in December 2024

• Further offset by an increase in gross profit driven by net sales growth across all principal product categories

Sales, General, and Administrative Expense 

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     % Change     2025     2024     % Change  

Sales, general, and administrative   $ 136,493    $ 134,218      1.7%   $ 269,474    $ 265,909      1.3%
As a percentage of net sales     67.2%    67.6%    (0.4%)    67.9%    68.7%    (0.8%)

Three months ended June 30, 2025 compared to 2024 

Sales, general, and administrative expense increased $2.3 million

• Increase of approximately $4.0 million in compensation related costs, including variable compensation, due to the increase in net sales and from 
increased headcount

• Increase of $3.9 million associated with certain legal matters, including our ongoing arbitration claims with former executives and the related 
securities class action complaints

• Partially offset by a decrease of $5.3 million in succession charges as a result of changes made in our executive leadership positions in the prior year

Six months ended June 30, 2025 compared to 2024 

Sales, general, and administrative expense increased $3.6 million

• Increase of $7.4 million related to impairments on certain assets and losses incurred as a result of our decision to discontinue the M6 product lines
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• Increase of $4.6 million associated with certain legal matters, including our ongoing arbitration claims with former executives and the related 
securities class action complaints

• Partially offset by a decrease of $6.1 million in succession charges as a result of changes made in our executive leadership positions in the prior year

• Partially offset by a decrease of $2.3 million in integration-related costs, mostly stemming from severance expenses and professional fees incurred 
in the prior year

Research and Development Expense

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     % Change     2025     2024     % Change  

Research and development   $ 15,934    $ 18,049      (11.7%)  $ 35,700    $ 37,541      (4.9%)
As a percentage of net sales     7.8%    9.1%    (1.3%)    9.0%    9.7%    (0.7%)

Three months ended June 30, 2025 compared to 2024 

Research and development expense decreased $2.1 million 

• Primarily due to synergies achieved of around $2.5 million in comparison to the second quarter of 2024 as a result of our recent restructuring 
activities, mostly related to headcount, professional fees, and reduced spend for clinical studies as a result of our decision to discontinue the M6 
product lines

• Partially offset by an increase in legal settlement expenses of $0.5 million 

Six months ended June 30, 2025 compared to 2024 

Research and development expense decreased $1.8 million 

• Primarily due to synergies achieved of around $6.0 million in comparison to 2024 as a result of our recent restructuring activities, mostly related to 
headcount, professional fees, and reduced spend for clinical studies as a result of our decision to discontinue the M6 product lines

• Further driven by a reduction of $0.7 million in costs to comply with the European Union Medical Device Regulations

• Partially offset by $3.7 million related to the impairments associated with our discontinuation of the M6 product lines and other organizational 
restructuring activities

• Partially offset by an increase in legal settlement expenses of $0.5 million 

Acquisition-related Amortization, Impairment, and Remeasurement

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     % Change     2025     2024     % Change  

Acquisition-related amortization, impairment, and 
remeasurement   $ 3,109    $ 7,388      (57.9%)  $ 20,854    $ 12,784      63.1%
As a percentage of net sales     1.5%    3.7%    (2.2%)    5.3%    3.2%    2.1%

Acquisition-related amortization, impairment, and remeasurement consists of (i) amortization and impairment related to intangible assets acquired through 
business combinations or asset acquisitions and (ii) remeasurement of related contingent consideration arrangements, which are recognized immediately 
upon acquisition.

Three months ended June 30, 2025 compared to 2024

Acquisition-related amortization, impairment, and remeasurement decreased $4.3 million

• Decrease of $3.8 million associated with the remeasurement of a contingent consideration obligation with Lattus Spine LLC assumed in the 
SeaSpine Merger

• Decrease of $0.4 million in amortization expense of acquired intangibles, primarily as a result of our decision in the first quarter of 2025 to 
discontinue the M6 product lines and other product portfolio decisions
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Six months ended June 30, 2025 compared to 2024

Acquisition-related amortization, impairment, and remeasurement increased $8.1 million

• Increase of $13.7 million in amortization and impairment expense of acquired intangibles, primarily associated with the impairment of certain 
acquired intangible assets as a result of the discontinuation of the M6 product lines and other product portfolio decisions

• Partially offset by a decrease of $5.6 million associated with the remeasurement of a contingent consideration obligation with Lattus Spine LLC 
assumed in the SeaSpine Merger

Non-operating Income and Expense 

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     % Change     2025     2024     % Change  

Interest expense, net   $ (3,950)   $ (4,943)     (20.1%)  $ (8,456)   $ (9,501)     (11.0%)
Other income/(expense), net     5,730      (2,510)     (328.3%)    6,976      (3,784)     (284.4%)

Three months ended June 30, 2025 compared to 2024 

Interest expense, net decreased $1.0 million

• Favorable change of $0.8 million associated with interest earned associated with certain Employee Retention Credit refunds received during the 
second quarter of 2025

• Favorable change of $0.3 million attributable to a decrease in interest expense resulting from the amortization of debt issuance costs

Other income (expense), net increased $8.2 million

• Favorable change of $3.6 million associated with foreign currency exchange rates, as we recorded a non-cash remeasurement gain of $2.7 million 
in the second quarter of 2025 compared to a loss of $0.9 million in the second quarter of 2024

• Increase of $2.8 million associated with the receipt of Employee Retention Credit refunds received during the second quarter of 2025

• Increase of $1.4 million associated with the impairment of certain investments measured at fair value in the prior year

Six months ended June 30, 2025 compared to 2024 

Interest expense, net decreased $1.0 million

• Favorable change of $0.8 million associated with interest earned associated with certain Employee Retention Credit refunds received during the 
second quarter of 2025

• Favorable change of $0.7 million attributable to a decrease in interest expense resulting from the amortization of debt issuance costs

• Partially offset by a decrease of $0.3 million of interest income as a result of the conversion of our former convertible loan with Neo Medical into 
preferred equity securities in the second quarter of 2024

Other income (expense), net increased $10.8 million

• Favorable change of $6.2 million associated with foreign currency exchange rates, as we recorded a non-cash remeasurement gain of $3.8 million 
in 2025 compared to a loss of $2.4 million in 2024

• Increase of $2.8 million associated with the receipt of Employee Retention Credit refunds received during the second quarter of 2025

• Increase of $1.4 million associated with the impairment of certain investments measured at fair value in the prior year
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Income Taxes

    Three Months Ended June 30,     Six Months Ended June 30,  
(Unaudited, U.S. Dollars, in thousands)   2025     2024     % Change     2025     2024     % Change  

Income tax (benefit) expense   $ (142)   $ 1,084      (113.1%)  $ 819    $ 1,935      (57.7%)
Effective tax rate     1.0%    (3.3%)    4.3%     (1.2%)    (2.9%)    1.7%

Three months ended June 30, 2025 compared to 2024 
• The decrease in tax expense compared to the prior year period is primarily due to decreased tax on foreign operations and tax benefit related to 

certain long-lived intangible assets

• The primary factor affecting our tax expense for the second quarter of 2025 compared to the prior year period was tax amortization on certain 
acquired intangibles and financial statement losses not benefitted

Six months ended June 30, 2025 compared to 2024 
• The decrease in tax expense compared to the prior year period is primarily due to decreased tax on foreign operations and tax benefit related to 

certain long-lived intangible assets

• The primary factor affecting our tax expense for the second quarter of 2025 compared to the prior year period was tax amortization on certain 
acquired intangibles and financial statement losses not benefitted

Liquidity and Capital Resources 

Cash, cash equivalents, and restricted cash at June 30, 2025, totaled $68.7 million compared to $85.7 million at December 31, 2024. The following table 
presents the net change in cash, cash equivalents, and restricted cash for the six months ended June 30, 2025, and 2024, respectively:

    Six Months Ended June 30,  

(Unaudited, U.S. Dollars, in thousands)   2025     2024     Change  

Net cash used in operating activities   $ (6,752)  $ (9,611)  $ 2,859 
Net cash used in investing activities     (13,833)    (20,583)    6,750 
Net cash provided by financing activities     1,989     21,678     (19,689)
Effect of exchange rate changes on cash     1,547     (375)    1,922 
Net change in cash and cash equivalents   $ (17,049)  $ (8,891)  $ (8,158)

The following table presents free cash flow, a non-GAAP financial measure, which is calculated by subtracting capital expenditures from net cash from 
operating activities:

    Six Months Ended June 30,  

(Unaudited, U.S. Dollars, in thousands)   2025     2024     Change  

Net cash used in operating activities   $ (6,752)  $ (9,611)  $ 2,859 
Capital expenditures     (13,845)    (20,533)    6,688 
Free cash flow   $ (20,597)  $ (30,144)  $ 9,547 

Operating Activities

Cash flows from operating activities increased $2.9 million

• Favorable change in net loss of $2.3 million

• Favorable change of $6.9 million associated with non-cash gains and losses, such as depreciation and amortization, inventory reserve expenses, the 
amortization of the inventory fair value step-up recognized in the SeaSpine Merger, remeasurement of contingent consideration obligations, and 
share-based compensation expense

• Unfavorable change of $6.3 million relating to changes in working capital accounts, primarily attributable to changes in other current assets and 
accounts receivable
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Two of our primary working capital accounts are accounts receivable and inventory. Days sales in receivables were 58 days at June 30, 2025, compared to 57 
days at June 30, 2024 (calculated using second quarter net sales and ending accounts receivable). Inventory turns improved to 1.5 times as of June 30, 2025 
compared to 1.2 times as of June 30, 2024 (calculated using trailing twelve-month cost of goods sold and ending net inventories).

Investing Activities

Cash flows used in investing activities decreased $6.8 million

• Decrease in spend of $6.7 million in capital expenditures

Financing Activities

Cash flows from financing activities decreased $19.7 million

• Decrease of $25.0 million associated with net borrowing activities related to our credit facilities 

• Partially offset by an increase of $3.5 million in net proceeds from the issuance of common shares

• Further offset by a favorable change of $1.9 million in debt issuance costs associated with our credit facilities

Credit Facilities

On November 7, 2024, we entered into a $275.0 million secured credit agreement (the "Credit Agreement") with Oxford Finance LLC, as administrative agent 
and as collateral agent ("Oxford") and certain lenders party thereto, including Oxford, K2 HealthVentures LLC, and HSBC Ventures USA Inc. Certain of our 
foreign subsidiaries joined the Credit Agreement as guarantors shortly after the signing date. The Credit Agreement provides for a $160.0 million senior 
secured term loan (the "Initial Term Loan") and a $65.0 million senior secured delayed draw term loan facility (the "Term B Loan"). Draws under the Term B 
Loan are at our option from January 1, 2025 through June 30, 2026, subject to, among other conditions, our continued compliance with a pro-forma total 
debt-to-EBITDA leverage ratio of less than 4.0x. EBITDA is a non-GAAP financial measure which represents earnings before interest income (expense), income 
taxes, depreciation, amortization, and other negotiated addbacks and adjustments. In addition, at Oxford's discretion, an additional $50.0 million of draw 
capacity is available through January 1, 2029 (the "Term C Loan" and, together with the Term B Loan, the "Delayed Draw Term Loans" and collectively with 
the Initial Term Loan, the "Credit Facilities"). The Initial Term Loan and Delayed Draw Term Loans, to the extent ultimately drawn, will each mature in 
November 2029, following an interest-only payment period ending December 2028, and monthly amortization of principal and accrued interest between 
January 2029 and November 2029.

The Credit Agreement contains financial covenants requiring us to maintain a minimum level of liquidity at all times and to maintain a maximum total debt-
to-EBITDA leverage ratio (measured on a quarterly basis) during the term of the facility. As of June 30, 2025, we were in compliance with all required financial 
covenants.

As of June 30, 2025, we had $160.0 million of outstanding borrowings under the Credit Agreement related to the Initial Term Loan. We have not made any 
borrowings under the Delayed Draw Term Loans as of June 30, 2025. 

As of June 30, 2025, we had no borrowings on our available lines of credit in Italy, which provide up to an aggregate amount of €5.5 million ($6.5 million). 

Other

For information regarding contingencies, see Note 7 to the Notes to the Unaudited Condensed Consolidated Financial Statements contained herein. 

Lattus Spine LLC ("Lattus") Contingent Consideration

Under the terms of a contingent consideration obligation in a purchase agreement assumed in the SeaSpine Merger, we may be required to make installment 
payments at certain dates based on future net sales of certain products (the "Lateral Products"). The estimated fair value of the contingent consideration 
arrangement as of June 30, 2025, was $14.0 million; however, the actual amount ultimately paid could be higher or lower than the estimated fair value of the 
contingent consideration. As of June 30, 2025, we classified the remaining contingent consideration liability of $10.5 million and $3.5 million within other 
current liabilities and 
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other long-term liabilities, respectively. For additional discussion of this matter, see Note 6 of the Notes to the Unaudited Condensed Consolidated Financial 
Statements.  

Off-balance Sheet Arrangements 

As of June 30, 2025, we did not have any off-balance sheet arrangements 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, cash flows, liquidity, capital expenditures or capital resources that are 
material to investors. 

Contractual Obligations

There have been no material changes in any of our material contractual obligations as disclosed in our Form 10-K for the year ended December 31, 2024. 

Critical Accounting Estimates

Our discussion of operating results is based upon the condensed consolidated financial statements and accompanying notes. The preparation of these 
statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and 
liabilities at the date of the financial statements and the reported amount of revenues and expenses during the reporting period. Our critical accounting 
estimates are described in Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2024. There have been no significant changes to our 
critical accounting estimates during the quarter covered by this report.

Recently Issued Accounting Pronouncements

See Note 2 of the Notes to the Unaudited Condensed Consolidated Financial Statements for detailed information regarding the status of recently issued or 
adopted accounting pronouncements. 

Non-GAAP Financial Measures

We believe that providing non-GAAP financial measures that exclude certain items provides investors with greater transparency to the information used by 
senior management in its financial and operational decision-making. We believe it is important to provide investors with the same non-GAAP financial 
measures used to supplement information regarding the performance and underlying trends of our business operations to facilitate comparisons to historical 
operating results and internally evaluate the effectiveness of our operating strategies. Disclosure of these non-GAAP financial measures also facilitates 
comparisons of our underlying operating performance with other companies in the industry that also supplement their U.S. GAAP results with non-GAAP 
financial measures.

The non-GAAP financial measures used in this filing may have limitations as analytical tools and should not be considered in isolation or as a replacement for 
U.S. GAAP financial measures. Some limitations associated with the use of these non-GAAP financial measures are that they exclude items that reflect an 
economic cost that can have a material effect on cash flows. 

Constant Currency

Constant currency is calculated by using foreign currency rates from the comparable, prior year period to present net sales at comparable rates. Constant 
currency can be presented for numerous U.S. GAAP measures but is most commonly used by management to analyze net sales without the impact of changes 
in foreign currency rates. 

Free Cash Flow

Free cash flow is calculated by subtracting capital expenditures from net cash from operating activities. Management uses free cash flow as an important 
indicator of how much cash is generated or used by our normal business operations, including capital expenditures. Management uses free cash flow as a 
measure of progress on its capital efficiency and cash flow initiatives. 
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk 

There have been no material changes to our market risks as disclosed in our Form 10-K for the year ended December 31, 2024.
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures 

We maintain disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) designed to provide reasonable assurance that the 
information required to be disclosed in reports filed or submitted under the Exchange Act are recorded, processed, summarized, and reported within the time 
periods specified in the SEC's rules and forms. These include controls and procedures designed to ensure that this information is accumulated and 
communicated to management, including our Chief Executive Officer and our Chief Financial Officer, as appropriate to allow timely decisions regarding 
required disclosure. Management, with the participation of the Chief Executive Officer and the Chief Financial Officer, evaluated the effectiveness of our 
disclosure controls and procedures as of June 30, 2025. Based on this evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded 
that our disclosure controls and procedures were effective as of June 30, 2025.

Changes in Internal Control over Financial Reporting 

There was no change in our internal control over financial reporting that occurred during the quarterly period covered by this report that has materially 
affected, or is reasonably likely to materially affect, our internal control over financial reporting.



 

33

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

For information regarding legal proceedings, see Note 7 to the Notes to the Unaudited Condensed Consolidated Financial Statements contained herein, which 
is incorporated by reference into this Part II, Item 1.

Item 1A. Risk Factors

There have been no material changes from the risk factors disclosed in "Part I, Item 1A. Risk Factors" in our Form 10-K for the year ended December 31, 2024.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

We have not made any repurchases of our common stock during the second quarter of 2025.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

During the last fiscal quarter, none of our directors or officers (as defined in Rule 16a-1(f) of the Exchange Act) adopted, modified or terminated any contract, 
instruction, or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) of the 
Exchange Act or any "non-Rule 10b5-1 trading arrangement."

Item 6. Exhibits
 

10.1*†   Lease Agreement between Armada Drive Carlsbad LLC and Orthofix Medical Inc dated  April 1, 2025
     

  31.1*   Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer.
     

  31.2*   Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer.
     

  32.1#   Section 1350 Certifications of each of the Chief Executive Officer and Chief Financial Officer.
     

  101.INS*   Inline 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*   Inline XBRL Taxonomy Extension Schema Document.
     

  101.CAL*   Inline XBRL Taxonomy Extension Calculation Linkbase Document.
     

  101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document.
     

  101.LAB*   Inline XBRL Taxonomy Extension Label Linkbase Document.
     

  101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document.
     

  104*   Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).

* Filed herewith. 
† Certain private and confidential portions of this exhibit that are not material were omitted by means of redacting a portion of the text and replacing it with 
a bracketed asterisk.
# Furnished herewith.
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) 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. 
 
  ORTHOFIX MEDICAL INC.
   
Date: August 5, 2025 By:   /s/ MASSIMO CALAFIORE

 Name:   Massimo Calafiore
 Title:   President and Chief Executive Officer

       
Date: August 5, 2025 By:   /s/ JULIE ANDREWS

 Name:   Julie Andrews
 Title:   Chief Financial Officer
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CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND REPLACED WITH 
“[*]”. SUCH OMITTED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT 
BECAUSE IT IS BOTH NOT MATERIAL AND IS THE TYPE OF INFORMATION THAT THE 
REGISTRANT TREATS AS PRIVATE AND CONFIDENTIAL.
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LEASE

ARTICLE 1
Reference Data

1.1 Introduction and Subjects Referred To.

This is a lease (this “Lease”) entered into by and between ARMADA DRIVE CARLSBAD LLC, a Delaware 
limited liability company (“Landlord”), and ORTHOFIX MEDICAL, INC., a Delaware corporation (“Tenant”).

Each reference in this Lease to any of the following terms or phrases shall be construed to incorporate the 
corresponding definition stated in this Section 1.1.

 
Date of this Lease: February 17, 2025 .    

 
Building:

 
That certain free-standing building located at 5770 Armada Drive, Carlsbad, 
California.

Property: The Building, the parking facility attached to and serving the Building (the “Parking 
Facility”), the parcel(s) of land on which the Building and the Parking Facility are 
situated, and any structures, drives and future additions or improvements thereon.

Premises: The entire interior of the Building consisting of approximately 81,712 rentable square 
feet of space, substantially as shown on Exhibit A attached hereto and incorporated 
herein by reference, together with certain rooftop rights and rights to use exterior 
portions of the Property for the installation and use of generators, each as expressly 
provided herein.

Premises Rentable Area: 81,712 square feet.
   

Term: The Term shall commence on the Commencement Date, and shall expire at 5:00 p.m. 
California time October 31, 2037.

Commencement Date: The Commencement Date shall the date that is the later to occur of (i) January 1, 2025, 
or (ii) the day immediately following the termination of the Existing Lease (as that 
term is defined in Section 2.2.1 below).

Annual Fixed Rent:
   

Monthly 
Fixed Rent

 
Annualized 
Fixed Rent  Dates

  [*] $[*] $[*]

Tenant’s Percentage: One hundred percent (100%).
   

Permitted Uses: General office and administration use, including headquarters use, warehouse, research 
and development, and other legally permitted uses.

Commercial 
General Liability 
Insurance Limits:

$[*] per occurrence / $[*] aggregate (plus a $[*] umbrella policy) for property damage, 
bodily and personal injury and death.

Original Address 
of Landlord:

Armada Drive Carlsbad LLC 
[*]
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with a copy to:    

  Armada Drive Carlsbad LLC 
[*]

Original Address 
of Tenant:

[*]  

Address for Payment of 
Rent:

Armada Drive Carlsbad LLC 
[*]

   

 
Or remit electronically to:

 
  [*]

Security Deposit: $[*] as provided in Section 4.8.

Brokers: Representing Landlord: [*]
 

Representing Tenant: [*]
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1.2 Exhibits.
 

The Exhibits listed below in this Section are incorporated in this Lease by reference and are to be construed 
as a part of this Lease.

 
Exhibit A Plan Showing the Premises.
Exhibit B Declaration by Landlord and Tenant as to Commencement Date. Exhibit 
C Rules and Regulations.
Exhibit D Alterations Requirements.
Exhibit E Contractor’s Insurance Requirements. Exhibit 
F [*]
Exhibit G Approved Sign Plan
Exhibit H Pre-Approved Subcontractors 
Exhibit I Form of Letter of Credit
Exhibit J Form of Environmental Questionnaire

 
ARTICLE 2

Premises and Term; Parking
 

2.1 Premises. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, subject to and 
with the benefit of the terms, covenants, conditions and provisions of this Lease, the Premises.

 
2.2 Term.

 

2.2.1In General. Landlord and Tenant hereby acknowledge that the Premises is currently occupied 
by a third party pursuant to an existing Lease between Landlord and a third-party tenant. (the "Existing Lease"). 
Notwithstanding the full execution and delivery of this Lease between Landlord and Tenant, this Lease is expressly 
conditioned upon the termination of the Existing Lease, which shall occur following the full execution and 
unconditional delivery (i.e., no conditions to the effectiveness of such termination agreement) of a lease termination 
agreement with respect to the Existing Lease, in a manner acceptable to Landlord in its sole and absolute discretion 
(the "Condition Precedent"). To the extent that the Condition Precedent is not satisfied on or before the date which is 
[*] days following such full execution and delivery of this Lease, then either Landlord or Tenant may terminate this 
Lease upon delivery of written notice therefor to the other party, in which event this Lease shall terminate and be of 
no further force or effect. Landlord shall have no liability whatsoever to Tenant relating to or arising from Landlord's 
inability or failure to deliver, or Landlord's delay in delivering, the Premises to Tenant. The term of this Lease shall 
be for a period beginning on the Commencement Date and continuing for the Term and any extension thereof in 
accordance with the provision of this Lease, unless sooner terminated as hereinafter provided. When the dates of the 
beginning and end of the Term of this Lease have been determined, such dates shall be evidenced by a document in 
the form of Exhibit B attached hereto executed by Landlord and Tenant and delivered each to the other, but the 
failure of Landlord and Tenant to execute or deliver such document shall have no effect upon such dates. The Term 
and any extension thereof in accordance with the provisions of this Lease is hereinafter referred to as the “Term” of 
this Lease.

2.2.2Extension Options. So long as this Lease is still in full force and effect, and subject to the 
Conditions (as hereinafter defined), which Landlord may waive, in its discretion, at any time, but only by notice to 
Tenant, Tenant shall have the right to extend the Term of this Lease for two (2) additional periods (each, an “Option 
Term”) of five (5) years. The Option Term shall commence on the day succeeding the expiration of the initial Term 
(or the first Option Term, if applicable), and shall end on the day immediately preceding the fifth (5th) anniversary of 
the commencement of such Option Term. All of the terms, covenants and provisions of this Lease applicable 
immediately prior to the expiration of the initial Term (or the first Option Term, if applicable) shall apply to such 
Option Terms except that (i) the Annual Fixed Rent for each Option Term shall be the Market Rate (as hereinafter 
defined) for the Premises determined as of the commencement of each such Option Term, as designated by Landlord 
by notice to Tenant (“Landlord’s Notice”), but subject to Tenant’s right to dispute as hereinafter provided; and
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(ii) Tenant shall have no further right to extend the Term of this Lease beyond the Option Terms hereinabove 
provided. Additionally, in no event shall Tenant have the right to exercise the second Option Term if Tenant fails to 
timely and property exercise the first Option Term. If Tenant shall elect to exercise the aforesaid option, it shall do 
so by giving Landlord notice of its election (the “Election Notice”) not later than [*] months, nor sooner than [*] 
months, prior to the expiration of the initial Term (or the first Option Term, as applicable). If Tenant fails to give any 
such Election Notice to Landlord timely or the Conditions are neither satisfied nor waived by Landlord, the Term of 
this Lease shall automatically terminate no later than the end of the initial Term (or, if previously exercised, the first 
Option Term), and Tenant shall have no further option to extend the Term of this Lease, it being agreed that time is 
of the essence with respect to the giving of such Election Notice. If Tenant shall extend the Term hereof pursuant to 
the provisions of this Section 2.2.2, such extension shall (subject to satisfaction of the Conditions, unless waived by 
Landlord) be automatically effected without the execution of any additional documents, but Tenant shall, at 
Landlord’s request, execute an agreement confirming the Annual Fixed Rent for the Option Term. The “Conditions” 
are that, (a) as of the date of the Election Notice there shall exist no Default of Tenant, and (b) the named Tenant as 
set forth in Section 1.1 (or any Permitted Transferee) shall continue to lease the entire Premises and not have 
subleased (other than a sublease to a Permitted Transferee) more than thirty percent (30%) (on an aggregate basis 
together with any other then-in-effect subleases) of the Premises.

 
2.2.2.1As used in this Section 2.2, “Market Rate” shall mean a fair market fixed rent 

(which may include periodic adjustments) for the Premises for the applicable Option Term commensurate with the 
fixed annual rents then being charged in other comparable office buildings located in the Carlsbad submarket of San 
Diego County, California, for premises of a similar size and quality of build-out to the Premises under lease 
renewals for a similar term, taking into account all relevant factors, including applicable market concessions (if any). 
If Tenant disagrees with Landlord’s designation of the Market Rate, then Tenant shall give notice thereof to 
Landlord within [*] days after Landlord’s Notice (failure to provide such notice of disagreement within such [*] 
period constituting acceptance by Tenant of Market Rate as set forth in Landlord’s Notice); and if the parties cannot 
agree upon the Market Rate by the date that is [*] days following Landlord’s Notice, then the Market Rate shall be 
submitted to appraisal as follows: Within [*] days after the expiration of such [*] day period, Landlord and Tenant 
shall each give notice to the other specifying the name and address of the appraiser each has chosen, and each such 
notice shall include the parties respective determination of the Market Rate. The two appraisers so chosen shall meet 
within [*] days after the second appraiser is appointed and if, within [*] days after the second appraiser is appointed, 
the two appraisers shall not agree upon a determination of the Market Rate in accordance with the following 
provisions of this Section 2.2 they shall together appoint a third similarly qualified appraiser. If only one appraiser 
shall be chosen whose name and address shall have been given to the other party within such [*] day period and who 
shall have the qualifications hereinafter set forth, that sole appraiser shall render the decision which would otherwise 
have been made in accordance with the following provisions of this Section 2.2.

 
2.2.2.2If said two appraisers cannot agree upon the appointment of a third appraiser 

within [*] days after the expiration of such [*] day period, then either party, on behalf of both and on notice to the 
other, may request such appointment by the nearest office of the American Arbitration Association (or any successor 
organization) in accordance with its then prevailing rules.

 
2.2.2.3Each of the appraisers selected as herein provided shall have at least [*] years’ 

experience as a commercial real estate broker in the greater San Diego, California, area dealing with properties of 
the same type and quality as the Building. Each party shall pay the fees and expenses of the appraiser it has selected 
and the fees of its own counsel. Each party shall pay one half (1/2) of the fees and expenses of the third appraiser (or 
the sole appraiser, if applicable) and all other expenses of the appraisal. The decision and award of the appraiser(s)
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shall be in writing and shall be final and conclusive on all parties, and counterpart copies thereof shall be delivered 
to both Landlord and Tenant. Judgment upon the award of the appraiser(s) may be entered in any court of competent 
jurisdiction.

 
2.2.2.4The determination of the appraisers shall be limited solely to the issue of whether 

Landlord's or Tenant's submitted Market Rate, is the closest to the actual Market Rate as determined by the 
arbitrators, taking into account the requirements of Section 2.2.2 of this Lease. The appraiser(s) shall render a 
decision and award as to their determination to both Landlord and Tenant (a) within [*] days after the appointment 
of the second appraiser, (b) within [*] days after the appointment of the third appraiser or (c) within [*] days after 
the appointment of the sole appraiser, as the case may be. In rendering such decision and award, the appraiser(s) 
shall assume (i) that neither Landlord nor the prospective tenant is under a compulsion to rent, and that Landlord and 
Tenant are typically motivated, well-informed and well-advised, and each is acting in what it considers its own best 
interest,
(ii) the Premises are fit for immediate occupancy and use “as is”, (x) require no additional work by Landlord or Tenant,
(y) are appropriate and desired for immediate occupancy by Tenant, and (z) contain no work that has been carried 
out thereon by Tenant, its subtenant(s), or its or their successors-in-interest during the Term of this Lease which has 
diminished the rental value of the Premises, and (iii) that in the event the Premises have been destroyed or damaged 
by fire or other casualty prior to the commencement of the Option Term, they have been fully restored. The 
appraisers shall also take into consideration the rent and applicable market concessions contained in leases for 
comparable space in the Building, or in comparable buildings in the Carlsbad submarket of San Diego, California, 
for comparable periods of time.

 
2.2.2.5If the dispute between the parties as to the Market Rate has not been resolved 

before the commencement of Tenant’s obligation to pay the Annual Fixed Rent based upon determination of such 
Market Rate, then Tenant shall continue to pay the Annual Fixed Rent under the Lease at the same rate applicable 
immediately prior thereto, until either the agreement of the parties as to the Market Rate, or the decision of the 
appraiser(s), as the case may be, and within [*] days after such agreement of the parties or the decision of the 
appraiser(s), Tenant shall pay any underpayment of the Annual Fixed Rent to Landlord, or Landlord shall refund any 
overpayment of the Annual Fixed Rent to Tenant.

 
2.2.2.6Landlord and Tenant hereby waive the right to an evidentiary hearing before the 

appraiser(s) and agree that the appraisal shall not be an arbitration nor be subject to state or federal law relating to 
arbitrations.

 
2.3 Parking. As long as this Lease is in force and effect, Tenant shall have the right to use all of the 

existing parking spaces in the Parking Facility for the parking of standard passenger vehicles and storage at no 
charge, other than the amount of taxes or other impositions (if any) imposed by any governmental authority in 
connection with the use of such parking spaces or the use of the Parking Facility by Tenant.

 
All parking spaces in the Parking Facility shall be used for the parking of passenger vehicles of Tenant and its 
employees and invitees only. If Tenant uses any portion of the Parking Facility for storage, in no event shall such 
storage use be permitted if such storage will reduce the number of parking spaces available for use by passenger 
vehicles in the Parking Facility below the minimum amount of parking required by applicable law. Such storage 
shall be solely for storing Tenant’s dry goods and inventory, all to the extent used by Tenant in connection with the 
Permitted Uses under this Lease. In no event shall any portion of the Parking Facility be used by Tenant (or any 
party under Tenant) for the purpose of storing flammable or explosive materials or liquids or any other Hazardous 
Materials, or for any use that results in an increased rate of insurance on the Property, the Building and/or the 
Premises, or for any use in violation of applicable laws. Tenant’s use of Parking Facility for storage uses is subject 
to Tenant’s receipt (at Tenant’s sole cost and expense) of all applicable governmental approvals, consents, permits 
and/or licenses. Tenant shall be solely responsible for security for any items stored in the Parking Facility, and 
Landlord shall not be obligated to provide any security or monitoring services of any kind with respect to the same. 
Tenant shall not allow any of its vehicles, or any vehicles on the Parking Facility through Tenant, to be left in the 
Parking Facility overnight. Tenant acknowledges that Landlord is not required to provide any security or security 
services for the Parking Facility. If the whole or any part of such personal property shall be lost, destroyed or 
damaged by fire, water (including, without limitation, leaks from pipes, groundwater, or flooding from any other 
source) or other casualty, by theft or from any other cause, no part of such loss or damage is to be charged to or 
borne by Landlord unless the same is caused by the willful misconduct of Landlord or Landlord’s agents, or 
employees. Tenant acknowledges and agrees that the owners
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of the vehicles parked in the Parking Facility shall be solely responsible for insuring said vehicles. Tenant shall 
indemnify and shall hold Landlord harmless from and against all claims, loss, cost, or damage to the extent arising 
out of the use by Tenant and its employees and invitees of the Parking Facility, provided that such indemnification 
obligations shall not apply to any claim for liability to the extent arising out of Landlord’s gross negligence or 
willful misconduct.

 
ARTICLE 3

Condition of Premises
 

3.1 Condition of the Premises. Tenant hereby acknowledges that other than the [*]  (as defined below) 
and Landlord’s obligation to pay the Landlord’s Contribution, the Additional Contribution and the Test-Fit 
Allowance to Tenant, Landlord shall have no obligation to provide, perform or pay for any alterations or 
improvements to the Premises, except to the extent of Landlord’s Contribution. Except as otherwise expressly 
provided in this Lease, the taking of possession of the Premises by Tenant shall conclusively establish that the 
Premises was at such time in good and sanitary order, condition and repair. Tenant acknowledges that neither 
Landlord nor Landlord’s agent or employees (either past or present) have made any representation or warranty as to 
the present or future suitability of the Premises for the conduct of Tenant’s business. Tenant further acknowledges 
that, except as provided in this Lease (including, without limitation, the warranty set forth in Section 3.3 below), 
neither Landlord nor Landlord’s agents or employees (either past or present) have made any representation or 
warranty, and Landlord hereby disclaims any representation or warranty, as to the physical condition of the Premises 
or anything installed or contained therein unless expressly stated in this Lease, including, but not limited to, any 
express or implied warranty of habitability, merchantability or fitness for a particular purpose.

 
3.2  [*].

 
3.3  Tenant’s Plans. Tenant shall prepare reasonably detailed plans and specifications (“Tenant’s Plans”) 

for the initial improvements to the Premises desired by Tenant, and submit the same to Landlord for Landlord’s 
approval, which approval shall not be unreasonably withheld, conditioned or delayed. Landlord shall reasonably 
respond to Tenant’s Plans (either by approval, reasonable request for additional information, reasonable request for 
revision or communication of a reasonable reason for failure to approve) within [*] business days (i.e., days that are 
not legal holidays or weekend days) after the date of Landlord’s receipt of Tenant’s Plans (or within [*] days of any 
resubmission thereof) plus such period of time (not to exceed an additional [*] days) as may be reasonably necessary 
for review of Tenant’s Plans by a third-party architect, engineer or other consultant if Landlord reasonably 
determines that any aspect of Tenant’s Plans requires such third-party review. Tenant shall deliver to Landlord such 
additional information, documentation and/or revisions to Tenant’s Plans as are reasonably requested by Landlord to 
obtain Landlord’s approval of Tenant’s Plans and this process shall continue until Tenant’s Plans are approved by 
Landlord. Tenant shall not commence Tenant’s Work (hereinafter defined) until Tenant’s Plans have been approved 
by Landlord and Tenant shall have obtained any required governmental permits (such conditions being the “Work 
Contingency”). For clarification and avoidance of doubt, the Work Contingency shall not apply to the construction 
of any Alterations as provided in Section 6.2.5 below.

 
3.3.1 Tenant’s Work. Following the occurrence of the Work Contingency, Tenant shall cause its 

Contractor (as defined below), to perform the work and improvements described on Tenant’s Plans (collectively, 
“Tenant’s Work”) with commercially reasonable diligence until Tenant’s Work is completed, it being understood 
and agreed that Tenant’s Work may be completed in a single or multiple projects (but in no event shall such multiple 
projects be deemed to modify the Outside Date as set forth in Section 3.3.6 below). Tenant’s Work shall be 
performed in a good and workmanlike manner, in compliance with all applicable laws and in accordance with the 
provisions of
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this Lease. Tenant agrees to cease promptly upon notice from Landlord any activity or work which has not been 
approved by Landlord or is not in compliance with the provisions of this, including, without limitation, the terms of 
this Section 3.2. The “Contractor” shall be a general contractor selected by Tenant, but subject to Landlord’s prior 
written approval, which shall not be unreasonably withheld; provided, however, Landlord hereby preapproves C2 
Building Group for use as the Contractor in connection with the Tenant’s Work. In addition, all subcontractors, 
laborers, materialmen, and suppliers used by Tenant must be approved in writing by Landlord, which approval shall 
not be unreasonably withheld or delayed; provided, however, Landlord hereby pre-approves the subcontractors listed 
on Exhibit H attached hereto (in each case, with respect to the type of work identified therein) in connection with the 
Tenant’s Work.

 
3.3.2Substantial Completion Date. Tenant’s Work shall be considered substantially complete and 

the “Substantial Completion Date” shall occur on the first day as of which all of the following requirements have 
been met: (i) all work shown and described in Tenant’s Plans has been completed in accordance with Tenant’s Plans, 
with only punch list items (i.e., minor and insubstantial details of decoration or mechanical adjustment) excepted; 
(ii) all electrical, mechanical, plumbing and HVAC facilities installed by Tenant are functioning properly; (iii) the 
Premises are reasonably free of debris and construction materials; (iv) if applicable, Tenant’s architect has issued a 
certificate of substantial completion on a standard AIA form, which has been delivered to Landlord; and (v) if 
applicable, all required governmental inspections have been successfully completed and a certificate of occupancy 
(or its equivalent) required as a result of Tenant’s Work has been issued by the applicable governmental authority 
and a copy thereof delivered to Landlord.

 
3.3.3  Landlord’s Contribution.

 

3.3.3.1Provided the Lease is in full force and effect and subject to the provisions of this 
Section 3.3, Landlord shall provide Tenant with an initial allowance (“Initial Landlord’s Contribution”) in an 
aggregate amount not to exceed $[*] (i.e., $[*]) to be applied (i) against the hard and soft costs of Tenant’s Work 
including architectural and consultant costs, and (ii) in an amount not to exceed $[*] of the Initial Landlord’s 
Contribution (i.e., $[*]), against the cost of telecommunications systems, voice data cabling, computer servers and 
other infrastructure costs, signage, audio/visual equipment, security/access systems and electrical generators, all to 
the extent installed in the Premises, as well as moving costs in connection with Tenant’s moving of personal 
property into the Premises (collectively, “Data and Moving Costs”).

 

3.3.3.2Provided the Lease is in full force and effect and subject to the provisions of this 
Section 3.3, Landlord shall provide Tenant with an additional allowance (“Additional Landlord’s Contribution”) in 
an aggregate amount not to exceed $[*] (i.e., $[*]) to be applied against the cost of the replacement of any existing 
HVAC units and/or water source heat pumps currently serving the Premises (the “HVAC Work”). The Initial 
Landlord’s Contribution and the Additional Landlord’s Contribution may be referred to herein, collectively, as the 
“Landlord’s Contribution”

 

3.3.3.3In connection with Tenant’s procurement of the Lien and Completion Bond (as 
that term is defined in Section 3.3.6 below), Landlord shall provide a separate allowance not to exceed $[*]  (i.e., an 
amount equal to [*] of the Initial Landlord’s Contribution and the Additional Landlord’s Contribution) (the “Lien 
and Completion Bond Contribution”) to be applied against the cost of the Lien and Completion Bond. Landlord shall 
pay the Lien and Completion Bond Contribution (or the actual cost of the Lien and Completion Bond, if less than the 
amount of the Lien and Completion Bond Contribution) to Tenant within [*] days following Landlord’s receipt of an 
invoice from Tenant together with reasonable supporting documentation evidencing the cost of the Lien and 
Completion Bond, and Tenant shall pay any costs of such Lien and Completion Bond that are in excess of the Lien 
and Completion Bond Contribution.

 
3.3.3.4In connection with the preparation of the Tenant’s Plans, Tenant shall engage a 

third-party architect to perform a test-fit of the Premises, and Landlord shall provide a separate allowance not to 
exceed
$[*] (i.e., $[*]) (the “Test-Fit Allowance”), which Landlord shall pay to Tenant within [*] days following Landlord’s 
receipt of an invoice from Tenant together with reasonable supporting documentation evidencing the cost of such 
test-fit, and Tenant shall pay any costs of such test-fit that are in excess of the Test-Fit Allowance.
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3.3.3.5For purposes of this Section 3.3, the “cost” of Tenant’s Work and the HVAC 
Work shall mean the actual third-party hard and soft costs incurred by Tenant in connection with performing 
Tenant’s Work and the HVAC Work, including, without limitation, all architectural and engineering fees and 
expenses; all contractor charges for the cost of labor and materials, profit, general conditions and overhead and 
supervision; all filing fees and other permitting costs and fees paid to independent construction managers, plus a 
construction management fee to be retained by Landlord (i.e., to be subtracted from Landlord’s Contribution), equal 
to [*] percent ([*]%) of the Landlord’s Contribution.

 
3.3.4Progress Payments. Tenant may requisition Landlord for payment of Landlord’s Contribution 

monthly (and in no event more than once per month) (hereinafter “Progress Payments”) provided that Landlord may 
withhold [*] percent ([*]%) of the amount due on each requisition paid prior to the Substantial Completion Date (the 
“Retained Amounts”). Each requisition for a Progress Payment shall include (i) a detailed breakdown of the cost of 
Tenant’s Work (and Data and Moving Costs as applicable) included in the requisition,
(i) copies of invoices from Tenant’s contractors, suppliers and others, as applicable, substantiating such costs, and
(ii) executed waivers of mechanic’s or material supplier’s liens (which shall comply with the appropriate provisions, 
as reasonably determined by Landlord, of California Civil Code Sections 8132, 8134, 8136 and 8138) on account of 
any labor and/or materials furnished by such party through the date of the requisition (provided that any such waiver 
may be conditioned upon receipt of the amount requested for such party in the requisition).  Landlord shall make 
each Progress Payment to Tenant in an amount not to exceed the lesser of (x) the costs of Tenant’s Work (and Data 
and Moving Costs as applicable), as evidenced by the documentation submitted with the applicable requisition, or 
(y) the balance of Landlord’s Contribution then remaining (less Retained Amounts held by Landlord as hereinabove 
provided) within thirty (30) days after Landlord’s receipt of a Progress Payment requisition with all required 
supporting documentation.

 
3.3.5Final Payment. After the Substantial Completion Date shall have occurred, Tenant may 

request in writing that Landlord make payment of the balance of Landlord’s Contribution and all retained amounts 
other than Landlord’s construction management fee (the “Final Payment”). Tenant’s requisition for the Final 
Payment shall include (i) a final breakdown of all of the costs of Tenant’s Work and Data and Moving Costs, (ii) 
final unconditional mechanic’s and material supplier’s lien waivers therefor, and (iii) all other documentation 
required for the Progress Payment pursuant to the preceding paragraph as to the portion of Tenant’s Work and the 
Data and Moving Costs covered by the Final Payment. Landlord shall make payment of the Final Payment to Tenant 
in an amount equal to the lesser of (x) the unreimbursed cost of Tenant’s Work and Data and Moving Costs, as 
evidenced by the documentation submitted with the requisition for the Final Payment or (y) the balance of 
Landlord’s Contribution then remaining, if any (including any retained amounts other than Landlord’s construction 
management fee), within thirty
(30) days after Landlord’s receipt of a requisition for the Final Payment with all required supporting documentation.

 
3.3.6Payment Obligations. Notwithstanding the foregoing, Landlord shall not be required to make 

payment of Landlord’s Contribution, (a) for any requisition for which Tenant shall not have submitted paid invoices 
for Tenant’s Work or Data and Moving Costs together with all required supporting documentation within [*] months 
following the Date of this Lease (the “Outside Date”), (b) at a time when there exists any Default of Tenant, and/or 
(c) if the Lease shall have terminated. Any balance of Landlord’s Contribution that Landlord is not required to 
reimburse to Tenant pursuant to this Section 3.3.6 shall be the property of Landlord and Tenant shall have no claim 
thereto. [*]. Prior to the commencement of the Tenant’s Work, Tenant shall obtain and maintain a lien and 
completion bond in an amount sufficient to ensure the lien-free completion of the Tenant’s Work and naming 
Landlord as a co-obligee (the “Lien and Completion Bond”).

 

3.3.7Construction Representative. Both Landlord and Tenant shall appoint one individual as its 
“Construction Representative” who is authorized to act on its behalf in connection with any matters arising pursuant 
to this Section 3.3. The Construction Representative may be changed from time to time by notice hereunder from the
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then current Construction Representative to the other party’s Construction Representative or by notice from 
Landlord or Tenant pursuant to Section 10.1 of this Lease. Notwithstanding Section 10.1 of this Lease, any notices 
or other communication under this Section 3.3 may be made by letter or other writing sent by U.S. mail or email, 
provided the communication is made by one party’s Construction Representative to the other party’s Construction 
Representative.

 
ARTICLE 4

Rent, Additional Rent, Insurance and Other Charges
 

4.1 The Annual Fixed Rent.
 

4.1.1In General. Tenant shall pay Annual Fixed Rent to Landlord, or as otherwise directed by 
Landlord, without offset, abatement (except as provided in Section 5.2 and Article 7), deduction or demand. Annual 
Fixed Rent shall be payable in equal monthly installments, in advance, on the first day of each and every calendar 
month (subject to the Rent Abatement as set forth in Section 4.1.2 below) during the Term of this Lease, at the 
Address for Payment of Rent, or at such other place as Landlord shall from time to time designate by notice, by 
check drawn on a domestic bank or by electronic transfer of funds from a domestic bank. Annual Fixed Rent for any 
partial month shall be prorated on a daily basis (based on a 360 day year), and if Annual Fixed Rent commences on 
a day other than the first day of a calendar month, the first payment which Tenant shall make to Landlord shall be 
payable on the date Annual Fixed Rent commences and shall be equal to such pro-rated amount plus the installment 
of Annual Fixed Rent for the succeeding calendar month.

 
4.1.2[*]. 

 
4.2 Additional Rent. Tenant shall pay to Landlord, as Additional Rent, Tenant’s Percentage of Taxes and 

Insurance Costs as provided in Sections 4.2.1 and 4.2.2, and all other charges and amounts payable by or due from 
Tenant to Landlord as expressly provided in this Lease (all such amounts referred to in this sentence being 
“Additional Rent”). Taxes and Insurance Costs may be referred to herein, collectively, as “Operating Costs”. Annual 
Fixed Rent and Additional Rent are herein collectively referred to as “Rent.”

 

4.2.1Real Estate Taxes. During the Term Tenant shall reimburse Landlord, as Additional Rent, for 
Tenant’s Percentage of Taxes. Tenant shall pay to Landlord, as Additional Rent on the first day of each calendar 
month during the Term but otherwise in the manner provided for the payment of Annual Fixed Rent, estimated 
payments on account of Taxes, such monthly amounts to be sufficient to provide Landlord by the time Tax 
payments are due or are to be made by Landlord a sum equal to the Taxes for the then current Tax Year, as 
reasonably estimated by Landlord from time to time. Within a reasonable period of time after the end of each Tax 
Year during the Term, Landlord shall give Tenant a notice setting forth the amount of Taxes for the preceding Tax 
Year. If the total of Tenant’s monthly remittances on account of Taxes for any Tax Year is greater than the actual 
Taxes for such Tax Year, Landlord shall credit such overpayment against Tenant’s subsequent obligations on 
account of Taxes (or promptly refund such overpayment if the Term of this Lease has ended and Tenant has no 
further obligations to Landlord); if the total of such remittances is less than the actual Taxes for such Tax Year, 
Tenant shall pay the difference to Landlord within [*] days after being so notified by Landlord.
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In the event that the Commencement Date shall occur or the Term of this Lease shall expire or be 
terminated during any Tax Year, or should the Tax Year or period of assessment of real estate taxes be changed or 
be more or less than one (1) year, then the amount of Taxes which may be otherwise payable by Tenant as provided 
in this Section
4.2.1 shall be pro-rated on a daily basis based on a 360 day Tax Year.

 
“Taxes” shall mean all taxes, assessments, excises and other charges and impositions which are general or 

special, ordinary or extraordinary, foreseen or unforeseen, of any kind or nature which are levied, assessed or 
imposed by any governmental authority upon or against or with respect to the Property, Landlord or the owner or 
lessee of personal property used by or on behalf of Landlord in connection with the Property, or any taxes in lieu 
thereof, and additional types of taxes to supplement real estate taxes due to legal limits imposed thereon. If, at any 
time, any tax or excise on rents or other taxes, however described, are levied or assessed against Landlord, either 
wholly or partially in substitution for, or in addition to, real estate taxes assessed or levied on the Property, such tax 
or excise on rents or other taxes shall be included in Taxes; provided, however, Taxes shall not include franchise, 
estate, inheritance, succession, capital levy or income (except to the extent that a tax on income or revenue is levied 
solely on rental revenues and not on other types of income and then only from rental revenue generated by the 
Property) tax assessed on Landlord. Taxes also shall include all court costs, and reasonable attorneys’, consultants’ 
and accountants’ fees, and other expenses incurred by Landlord in analyzing and contesting Taxes through and 
including all appeals. Taxes shall include any estimated payment made by Landlord on account of a fiscal tax period 
for which the actual and final amount of taxes for such period has not been determined by the governmental 
authority as of the date of any such estimated payment.

 
4.2.2Insurance Costs. Tenant shall pay to Landlord, as Additional Rent, Tenant’s Percentage of 

Insurance Costs (as hereinafter defined) paid or incurred by Landlord with respect to the Property in any twelve (12) 
month period established by Landlord (an “Operating Year”) during the Term of this Lease (Tenant’s Percentage of 
Insurance Costs being hereinafter referred to as “Tenant’s Insurance Cost Obligation”). Tenant shall pay to 
Landlord, as Additional Rent, on the first day of each calendar month during the Term but otherwise in the manner 
provided for the payment of Annual Fixed Rent, estimated payments on account of Tenant’s Insurance Cost 
Obligation, such monthly amounts to be sufficient to provide to Landlord, by the end of each Operating Year, a sum 
equal to Tenant’s Insurance Cost Obligation for such Operating Year, as reasonably estimated by Landlord from 
time to time. Within a reasonable period of time after the end of each Operating Year during the Term, Landlord 
shall furnish to Tenant an itemized statement setting forth the amount of Insurance Costs for the preceding Operating 
Year for the Building and the Property and a computation of Tenant’s Insurance Cost Obligation. Any such year-end 
statement by Landlord relating to Insurance Costs shall be final and binding upon Tenant unless Tenant shall, within 
[*] days after receipt thereof, contest any items therein by giving notice to Landlord specifying each item contested 
and the reasons therefor. If, at the expiration of each Operating Year in respect of which monthly installments on 
account of Tenant’s Insurance Cost Obligation shall have been made as aforesaid, the total of such monthly 
remittances is greater than Tenant’s Insurance Cost Obligation for such Operating Year, Landlord shall credit such 
overpayment against Tenant’s subsequent obligations on account of Insurance Costs (or promptly refund such 
overpayment if the Term of this Lease has ended and Tenant has no further obligation to Landlord); if the total of 
such remittances is less than Tenant’s Insurance Cost Obligation for such Operating Year, Tenant shall pay the 
difference to Landlord within [*] days after being so notified by Landlord.

 
In the event that the Commencement Date shall occur or the Term of this Lease shall expire or be 

terminated during any Operating Year, then the amount of Tenant’s Insurance Cost Obligation which may be 
payable by Tenant as provided in this Section 4.2.2 shall be pro-rated on a daily basis based on a 360 day Operating 
Year.

 
“Insurance Costs” shall mean all costs and expenses paid or incurred by Landlord in connection with 

maintaining insurance against loss or damage with respect to the portions of the Property constituting Landlord’s 
Repair Items (collectively, "Landlord's Insured Property") on a Special Form or equivalent type insurance form, with 
customary exceptions, subject to such deductibles and self-insured retentions as Landlord may determine, in an 
amount equal to at least the replacement value of Landlord's Insured Property. Such insurance shall be maintained 
with an insurance company selected by Landlord. Payment for losses thereunder shall be made solely to Landlord. 
Landlord may maintain such additional insurance with respect to the Building or Property, including, without 
limitation, earthquake insurance, terrorism insurance, flood insurance, liability insurance and/or rent insurance, to 
the extent consistent with the coverages being maintained by landlords of buildings within the Carlsbad submarket 
that are comparable to the Building. Landlord may also maintain such other insurance as may from time to time be 
required





 

  

 

15
 
 MACROBUTTON DocID \\4157-4592-2399  v1  

by a "Superior Mortgagee" (as defined in Article 9 below) to the extent consistent with industry-standard coverages 
required by lenders for comparable buildings. Any or all of Landlord's insurance may be provided by blanket 
coverage maintained by Landlord or any affiliate of Landlord under its insurance program for its portfolio of 
properties, or by Landlord or any affiliate of Landlord under a program of self-insurance. Tenant shall, at Tenant's 
expense, comply with Landlord's insurance company requirements pertaining to the use of the Premises. If Tenant's 
conduct or specific use of the Premises causes any increase in the premium for such insurance policies then Tenant 
shall reimburse Landlord for any such increase. Tenant, at Tenant's expense, shall comply with all rules, orders, 
regulations or requirements of the American Insurance Association (formerly the National Board of Fire 
Underwriters) and with any similar body.

 
4.3 Final Statement. Provided Tenant shall have paid all amounts invoiced by Landlord on account of 

Operating Costs for the applicable Operating Year, Landlord shall permit Tenant, at Tenant’s sole cost and expense 
except as hereinafter provided, to review any of Landlord’s invoices, books, records and statements relating to 
Operating Costs for such Operating Year, provided such review is commenced within [*] days of Tenant’s receipt of 
Landlord’s final statement of Operating Costs for the applicable Operating Year (the “Final Statement”) and 
thereafter undertaken by Tenant or its accountants (provided such accountants are compensated at a usual hourly rate 
and not on a contingency fee basis) with due diligence. If Tenant objects to Landlord’s accounting of any Operating 
Costs, Tenant shall, on or before the date [*] days following receipt of the Final Statement, notify Landlord that 
Tenant disputes the correctness of such accounting, specifying the particular line items which Tenant claims are 
incorrect; otherwise, Tenant shall be deemed to have waived any and all objections to such Final Statement. If such 
dispute has not been settled by agreement within [*] days after Landlord’s receipt of Tenant’s notice of dispute, 
either party may submit the dispute to arbitration in accordance with the commercial arbitration rules of the 
American Arbitration Association. The decision of the arbitrators shall be final and binding on Landlord and Tenant 
and judgment thereon may be entered in any court of competent jurisdiction. If it should be agreed or decided that 
Operating Costs were overstated by [*] percent ([*]%) or more, then Landlord shall promptly reimburse Tenant for 
the reasonable costs incurred by Tenant in reviewing Landlord’s invoices and statements, Tenant’s reasonable 
arbitration costs, plus any excess amount paid by Tenant on account of overstated Operating Costs with interest at 
the Default Rate (as defined in Section 8.4). If it should be decided that Operating Costs were not overstated at all, 
then Tenant shall, as Additional Rent, promptly reimburse Landlord for its costs incurred in the arbitration and in 
preparing for Tenant’s review of invoices and statements, and if Operating Costs shall have been understated or 
Tenant shall not have paid Tenant’s Insurance Cost Obligation in full, Tenant shall, as additional Rent, promptly pay 
any deficiency. In the event of an overstatement which is less than [*] percent ([*]%), Landlord shall promptly 
reimburse Tenant for any excess amount paid by Tenant on account of overstated Operating Costs, and each party 
shall be responsible for its own costs incurred in connection with such dispute. Tenant shall keep confidential all 
agreements involving the rights provided in this section and the results of any audits or arbitration conducted 
hereunder. Notwithstanding the foregoing, Tenant shall be permitted to furnish the foregoing information to its 
attorneys and accountants to the extent necessary to perform their respective service for Tenant.

 
4.4 Personal Property and Sales Taxes. Tenant shall pay all taxes charged, assessed or imposed upon the 

personal property of Tenant and all taxes on the sales of inventory, merchandise and any other goods by Tenant in or 
upon the Premises

 
4.5  Tenant’s Insurance.

 

4.5.1Insurance Policies. Tenant shall, at its expense, take out and maintain, throughout the Term of 
this Lease, the following insurance:

 
4.5.1.1Commercial general liability insurance (on an occurrence basis, including without 

limitation, broad form contractual liability, bodily injury, property damage, fire legal liability, and products and 
completed operations coverage) under which Tenant is named as an insured and Landlord and Landlord’s agent, The 
RMR Group LLC, (and the holder of any mortgage on the Premises or Property, as set out in a notice from time to 
time) are named (on an ISO Form 20 26 or as otherwise acceptable to Landlord) as additional insureds as their 
interests may appear, in an amount which shall, at the beginning of the Term, be at least equal to the Commercial 
General Liability Insurance Limits, and, which, from time to time during the Term, shall be for such higher limits, if 
any, as Landlord shall determine to be customarily carried in the area in which the Premises are located at property 
comparable
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to the Premises and used for similar purposes. The Commercial General Liability Insurance Limits may be achieved 
through the use of an umbrella/excess liability policy;

 
4.5.1.2Worker’s compensation insurance with statutory limits covering all of Tenant’s 

employees working on the Premises;
 

4.5.1.3So-called “special form” property insurance on a “replacement cost” basis with an 
agreed value endorsement covering all furniture, furnishings, fixtures and equipment and other personal property 
brought to the Premises by Tenant or any party claiming under Tenant and all improvements and betterments to the 
Premises performed at Tenant’s expense; and

 

4.5.1.4 So-called “business income and extra expense” insurance covering 
[*] months loss of income.

 

4.5.2Requirements. All such policies shall contain deductibles not in excess of that reasonably 
approved by Landlord, shall contain a clause confirming that such policy and the coverage evidenced thereby shall 
be primary with respect to any insurance policies carried by Landlord and shall be obtained from responsible 
companies qualified to do business and in good standing in the State of California and shall have a general policy 
holder’s rating in AM Best of at least A-VIII. A copy of each paid-up policy evidencing such insurance 
(appropriately authenticated by the insurer) or a certificate (on ACORD Form 25 or its equivalent for Tenant’s 
commercial general liability insurance and on ACORD Form 27 or its equivalent for Tenant’s property insurance) of 
the insurer, certifying that such policy has been issued and paid in full, providing the coverage required by this 
Section and containing provisions specified herein, shall be delivered to Landlord prior to the commencement of the 
Term of this Lease and, upon renewals, prior to the expiration of such coverage. Each such policy shall not be 
materially changed with respect to the interest of Landlord and such mortgagees of the Property (and others that are 
in privity of estate with Landlord of which Landlord provides notice to Tenant from time to time) without at least 
thirty (30) days’ prior written notice thereto from Tenant. Any insurance required of Tenant under this Lease may be 
furnished by Tenant under a blanket policy carried by it provided that such blanket policy shall reference the 
Premises, and shall guarantee a minimum limit available for the Premises equal to the insurance amounts required in 
this Lease. Landlord may, at any time, and from time to time, inspect and/or copy any and all insurance policies 
required to be procured by Tenant hereunder. Additionally, any umbrella/excess liability policies shall contain an 
endorsement stating that any entity qualifying as an additional insured on the insurance stated in the Schedule of 
Underlying Insurance shall be an additional insured on the umbrella/excess liability policies, and that they apply 
immediately upon exhaustion of the insurance stated in the Schedule of Underlying Insurance as respects the 
coverage afforded to any additional insured.

 
4.5.3Waiver of Subrogation. Landlord and Tenant shall each secure an appropriate clause in, or an 

endorsement upon, each property insurance policy obtained by it and covering the Building, the Premises or the 
personal property, fixtures and equipment located therein or thereon, pursuant to which the respective insurance 
companies waive any and all rights of subrogation prior to any loss, to agree with a third party to waive any claim it 
might have against said third party. The waiver of subrogation shall extend to the agents of each party and its 
employees and, in the case of Tenant, shall also extend to all other persons and entities occupying or using the 
Premises by, through or under Tenant. To the extent that Landlord maintains any self-insured retention, it shall be 
treated as an independent insurer with full waiver of subrogation.

 
Subject to the foregoing provisions of this Section 4.5.3, and insofar as may be permitted by the terms of 

the property insurance policies carried by it, each party hereby releases the other with respect to any claim which it 
might otherwise have against the other party for any loss or damage to its property to the extent such damage is 
actually covered or would have been covered by policies of property insurance required by this Lease to be carried 
by the respective parties hereunder. In addition, Tenant agrees to exhaust any and all claims against its insurer(s) 
prior to commencing an action against Landlord for any loss covered by insurance required to be carried by Tenant 
hereunder.

 
4.6 Utilities. Tenant shall contract directly with all utility service providers and Tenant shall pay for all 

utilities (including without limitation, electricity, gas, sewer and water) attributable to its use of the entire Property 
and shall also provide its own janitorial and security services for the Building. Such utility use shall include, without 
limitation, electricity, water, sewer, and gas used for lighting, exterior lighting, landscaping, incidental use and 
“HVAC,” as that term is defined below.  All such utility, janitorial and security payments shall be paid directly by
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Tenant prior to the date on which the same are due to the utility provider, janitorial company and/or security 
company, as applicable. It is understood and agreed that Tenant shall make its own arrangements for the provision of 
all utilities and services and that Landlord shall be under no obligation to furnish any utilities.

 
4.7 Late Payment of Rent. If any installment of Annual Fixed Rent or Additional Rent is not paid on or 

before the date the same is due, it shall bear interest (as Additional Rent) from the date due until the date paid at the 
Default Rate (as defined in Section 8.4). In addition, if any installment of Annual Fixed Rent or Additional Rent is 
unpaid for more than [*] days after the date due, Tenant shall pay to Landlord a late charge equal to the greater of [*] 
Dollars ($[*]) or [*]percent ([*]%) of the delinquent amount. The parties agree that the amount of such late charge 
represents a reasonable estimate of the cost and expense that would be incurred by Landlord in processing and 
administration of each delinquent payment by Tenant, but the payment of such late charges shall not excuse or cure 
any default by Tenant under this Lease. Notwithstanding the foregoing, Landlord will not assess a late charge until 
Landlord has given written notice of such late payment for the first late payment in any [*] month period and after 
Tenant has not cured such late payment within [*] business days of such notice. No further notice will be required 
during the following such [*] month period prior to a late charge accruing. Absent specific provision to the contrary, 
all Additional Rent shall be due and payable in full [*] days after demand by Landlord.

 
4.8 Security Deposit. Upon execution of this Lease, Tenant shall deposit with Landlord the Security 

Deposit in the form of a Letter of Credit as provided below. The Security Deposit shall be held by Landlord as 
security for the faithful performance of all the terms of this Lease to be observed and performed by Tenant. The 
Security Deposit shall not be mortgaged, assigned, transferred or encumbered by Tenant and any such act on the part 
of Tenant shall be without force and effect and shall not be binding upon Landlord.

 
4.8.1Use of Letter of Credit. The Security Deposit shall be in the form of a letter of credit (the 

“Letter of Credit”), which shall (a) be unconditional and irrevocable and otherwise in a commercially reasonable 
form and substance reasonably acceptable to Landlord; (b) permit multiple draws; (c) be issued by a commercial 
bank reasonably acceptable to Landlord; (d) be made payable to, and expressly transferable and assignable by, 
Landlord;
(e) be payable at sight upon presentment of a sight draft accompanied by a certificate of Landlord stating either that 
Tenant is in default under this Lease or that Landlord is otherwise permitted to draw upon such Letter of Credit 
under the express terms of this Lease, and the amount that Landlord is owed (or is permitted to draw) in connection 
therewith; and (f) shall expire [*] days following the expiration of the Term of this Lease. Tenant shall maintain the 
Letter of Credit in the amount of the Security Deposit. Any fee or other charge payable in connection with a transfer 
or assignment of the Letter of Credit by Landlord shall be paid by Tenant to the issuing bank upon demand of 
Landlord, and if not so paid by Tenant, then such fee or charge may be paid by Landlord and Tenant shall reimburse 
Landlord therefor as Additional Rent. Notwithstanding anything in this Lease to the contrary, any grace period or 
cure periods which are otherwise applicable under Section 8.1 hereof, shall not apply to any of the foregoing, and, 
specifically, if Tenant fails to comply with the requirements of subsection (f) above or if Tenant shall fail to maintain 
the Letter of Credit in the full amount of the Security Deposit after any draw thereon by Landlord, Landlord shall 
have the immediate right to draw upon the Letter of Credit in full and hold the proceeds thereof as a cash security 
deposit. The Letter of Credit shall be issued by a commercial bank (the “Bank”) that has a credit rating with respect 
to certificates of deposit, short term deposits or commercial paper of at least P-2 (or equivalent) by Moody’s Investor 
Service, Inc., or at least A-2 (or equivalent) by Standard & Poor’s Corporation. Landlord hereby pre-approved 
HSBC as the Bank, and the form of the Letter of Credit shall be as set forth on Exhibit I, attached hereto. If the 
issuer’s credit rating is reduced below P-2 (or equivalent) by Moody’s Investor Service, Inc., or at least A-2 (or 
equivalent) by Standard & Poor’s Corporation, or if the financial condition of the issuer changes in any other 
materially adverse way, then Landlord shall have the right to require that Tenant obtain from a different issuer a 
substitute Letter of Credit that complies in all respects with the requirements of this Section, and Tenant’s failure to 
obtain such substitute Letter of Credit within [*] business days after Landlord’s demand therefor (with no other 
notice, or grace or cure period being applicable thereto) shall entitle Landlord immediately to draw upon the existing 
Letter of Credit in full, without any further notice to Tenant. Landlord may use, apply or retain the proceeds of the 
Letter of Credit to the same extent that Landlord may use, apply or retain any cash security deposit, as set forth 
herein. Landlord may draw on the Letter of Credit, in whole or in part, at Landlord’s election. If Landlord draws 
against the Letter of Credit, Tenant shall, within [*] days after notice from Landlord, provide Landlord with either an 
additional Letter of Credit in the amount so drawn or an amendment to the existing Letter of Credit restoring the 
amount thereof to the amount initially provided. Tenant hereby agrees to cooperate promptly, at its expense with 
Landlord to execute and deliver to Landlord
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any modifications, amendments and replacements of the Letter of Credit, as Landlord may reasonably request to 
carry out the terms and conditions hereof.

 
4.8.2In General. If the Rent payable hereunder shall be overdue and unpaid or should Landlord 

make any payment on behalf of Tenant, or Tenant shall fail to perform any of the terms of this Lease, or upon any 
other Default of Tenant, then Landlord may, at its option and without notice or prejudice to any other remedy which 
Landlord may have on account thereof, appropriate and apply the entire Security Deposit or so much thereof as may 
be necessary to compensate Landlord for Tenant’s failure to pay Rent as and when due or other sums or loss or 
damage sustained by Landlord due to such breach by Tenant (including, without limitation, past due and thereafter 
due rent), and Tenant shall forthwith upon demand restore the Security Deposit to the amount stated in Section 1.1. 
Notwithstanding the foregoing, upon the application by Landlord of all or any portion of the Security Deposit (with 
or without notice thereof to Tenant) to compensate Landlord for a failure by Tenant to pay any Rent when due or to 
perform any other obligation hereunder, and until Tenant shall have restored the Security Deposit to the amount 
required by Section 1.1, Tenant shall be deemed to be in default in the payment of Additional Rent for purposes of 
Section 8.1(a) hereof. Tenant hereby waives the provisions of Section 1950.7 of the California Civil Code, or any 
successor statute, and all other provisions of law, now or hereafter in effect, which i) establish the time frame by 
which a landlord must refund a security deposit under a lease, and/or (ii) provide that a landlord may claim from a 
security deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to repair damage 
caused by a tenant or to clean the premises, it being agreed that Landlord may, in addition, claim those sums 
specified in this Section above and/or those sums reasonably necessary to compensate Landlord for any loss or 
damage caused by Tenant’s default of this Lease, including, but not limited to, all damages or rent due upon 
termination of Lease pursuant to Section 1951.2 of the California Civil Code. So long as Tenant shall not be in 
default of its obligations under this Lease, Landlord shall return the Security Deposit, or so much thereof as shall 
have not theretofore been applied in accordance with the terms of this Section 4.8 (and less any amounts Landlord 
shall estimate shall be due from Tenant following year-end reconciliation of Insurance Costs and Taxes), to Tenant 
promptly following the expiration or earlier termination of the Term of this Lease and the surrender of possession of 
the Premises by Tenant to Landlord in accordance with the terms of this Lease. While Landlord holds the Security 
Deposit, Landlord shall have no obligation to pay interest on the same and shall have the right to commingle the 
same with Landlord’s other funds. If Landlord conveys Landlord’s interest under this Lease, the Security Deposit, or 
any part thereof not previously applied, shall be turned over by Landlord to Landlord’s grantee, and Tenant shall 
look solely to such grantee for proper application of the Security Deposit in accordance with the terms of this 
Section 4.8 and the return thereof in accordance herewith. The holder of a mortgage on the Property shall not be 
responsible to Tenant for the return or application of the Security Deposit, whether or not it succeeds to the position 
of Landlord hereunder, unless such holder actually receives the Security Deposit.

 
ARTICLE 5

 Landlord’s Covenants
 

5.1 Affirmative Covenants. Landlord shall, during the Term of this Lease provide the following:
 

5.1.1Heat and Air-Conditioning. Upon delivery of the Premises to Tenant, Landlord shall provide 
access to the heat, ventilation and air-conditioning (“HVAC”) systems for the Building in their currently existing, 
“as-is” condition, subject to Landlord’s obligation to provide the Additional Landlord’s Contribution and the Test-
Fit Allowance (as defined in Sections 3.3.3.2 and 3.3.3.3, respectively) and Landlord’s obligation to maintain, repair 
and replace (to the extent necessary) the HVAC cooling tower as provided in Section 5.1.4 below.

 
5.1.2Electricity. Upon delivery of the Premises to Tenant, Landlord shall provide access to the 

electrical system for the Premises in their currently existing, “as-is” condition. Electrical service shall be separately 
metered by Tenant at its sole cost and expense and Tenant shall pay all charges for such electrical service directly to 
the provider as set forth in Section 4.6 above.

 
5.1.3Water. Upon delivery of the Premises to Tenant, Landlord shall provide the currently existing 

water and sewer systems to the Premises in their currently existing, “as-is” condition, which water and sewer 
systems shall be for ordinary drinking, lavatory and toilet facilities (as opposed to special laboratory or other uses in 
excess of general office uses). Water and sewer service shall be separately metered by Tenant at its sole cost and 
expense and Tenant shall pay all charges for such services directly to the provider as set forth in Section 4.6 above.
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5.1.4Repairs. Except as otherwise expressly provided herein, Landlord shall, at Landlord’s sole 
cost and expense (and not as Additional Rent), make such repairs, major repairs and replacements (as opposed to 
routine maintenance, which shall be Tenant’s obligation as set forth in Section 6.1.3 below, except with respect to 
the HVAC cooling tower as provided below) to (i) the Building’s exterior walls, roof, elevator shafts, footings, 
foundations, structural portions of load-bearing walls, structural floors and subfloors, slab and structural columns 
and beams, and (ii) the existing HVAC cooling tower serving the Premises (as distinguished from all other 
components of the HVAC systems providing service to the Premises), as may be necessary to keep same in good 
repair and condition, including, without limitation, routine maintenance thereof, repairs thereto and to the extent 
necessary replacement thereof (exclusive of equipment installed by Tenant and except for those repairs required to 
be made by Tenant pursuant to Section 6.1.3 hereof) (collectively, the “Landlord's Repair Items”). Notwithstanding 
the foregoing, but subject to the provisions of Article 7 below which shall govern in the event of a Casualty (as that 
term is defined in Section 7.1 below), Tenant shall pay for the cost of any repairs or replacements resulting from or 
arising in connection with (a) the negligence or willful acts of Tenant, Tenant’s employees, agents, invitees, 
sublessees, licensees or contractors, or anyone else claiming under Tenant, (b) Tenant’s failure to observe or perform 
any condition or agreement contained in this Lease, or (c) any alterations, additions or improvements made by 
Tenant or anyone claiming under Tenant. Except as expressly set forth above in this Section 5.1.4, Landlord shall no 
obligation to maintain, repair or replace all or any portion of the Premises, the Building or the Property, all of which 
shall be Tenant’s sole responsibility as set forth in Section 6.1.3 below. [*]. 
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5.2 Interruption. Except as expressly provided below, Landlord shall have no responsibility or liability to 

Tenant for failure, interruption, inadequacy, defect or unavailability of any services, facilities, utilities, repairs or 
replacements or for any failure or inability to provide access or to perform any other obligation under this Lease 
caused by breakage, accident, fire, flood or other casualty, strikes or other labor trouble, order or regulation of or by 
any governmental authority, inclement weather, repairs, inability to obtain or shortages of utilities, supplies, labor or 
materials, war, civil commotion or other emergency, transportation difficulties or due to any act or neglect of Tenant 
or Tenant’s servants, agents, employees or licensees or for any other cause beyond the reasonable control of 
Landlord, and in no event shall Landlord be liable to Tenant for any indirect or consequential damages suffered by 
Tenant due to any such failure, interruption, inadequacy, defect or unavailability; and failure or omission on the part 
of Landlord to furnish any of same for any of the reasons set forth in this paragraph shall not be construed as an 
eviction of Tenant, actual or constructive, nor entitle Tenant to an abatement of rent, nor render Landlord liable in 
damages, nor release Tenant from prompt fulfillment of any of its covenants under this Lease.
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[*]. 
 

Landlord reserves the right to interrupt the services of the HVAC, plumbing, electrical or other mechanical 
systems or facilities in the Building when necessary from time to time by reason of accident or emergency, or for 
repairs, alterations, replacements or improvements which in the reasonable judgment of Landlord are desirable or 
necessary, until such repairs, alterations, replacements or improvements shall have been completed. Landlord shall 
use reasonable efforts to minimize the duration of any such interruption and to give to Tenant at least [*] days’ 
notice if service is to be interrupted, except in cases of emergency.

 
ARTICLE 6

 Tenant’s Additional Covenants
 

6.1 Affirmative Covenants. Tenant shall do the following:
 

6.1.1Perform Obligations. Tenant shall perform promptly all of the obligations of Tenant set forth 
in this Lease, and pay when due the Rent and all other amounts which by the terms of this Lease are to be paid by 
Tenant.

 
6.1.2Use. Tenant shall, during the Term of this Lease, use the Premises only for the Permitted 

Uses and procure and maintain all licenses and permits necessary therefor and for any other use or activity 
conducted at the Premises, at Tenant’s sole expense. The Permitted Uses shall expressly exclude use for utility 
company offices, or employment agency or governmental or quasi-governmental offices.

 
6.1.3Repair and Maintenance. Tenant shall, during the Term of this Lease, except to the extent the 

same is part of Landlord’s Repair Items under Section 5.1.4 above, maintain all portions of the Premises, Building 
and Property (including, without limitation, exterior glass and mullions, non-structural columns, beams and shafts, 
all stairs, stairwells, elevator cab, men’s and women’s washrooms, the Building’s mechanical, electrical and 
telephone closets, all utility systems and equipment, and all mechanical, electrical, life safety, plumbing, sprinkler 
systems and HVAC systems), as well as the Parking Facility, driveways, landscaping and landscaping irrigations 
systems at the Property, and any part or component thereof, all in neat and clean order and condition and perform all 
repairs and replacements to the same (including Tenant’s equipment and other personal property and all HVAC 
equipment) as are necessary to keep them in good and clean working order, appearance and condition, reasonable 
use and wear thereof and damage by fire or by unavoidable casualty under Article 7 below, excepted (collectively, 
the “ Tenant’s Repair Items”). Tenant shall enter into a commercially reasonable maintenance contract (or contracts) 
for regular service on all portions of the Premises, Building and Property that are Tenant’s Repair Items with a 
contractor(s) licensed to do business in the State of California, which shall cover all parts and labor (which contracts 
shall include, without limitation, HVAC and other mechanical systems, landscaping, janitorial, roofing, and fire/life-
safety). Upon
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entering into any such service contracts (or any material amendment to any such service contracts), Tenant shall 
provide Landlord with copies of all such service contracts, as well as provide Landlord with records of material 
repairs made pursuant to such service contracts upon request. Subject to Section 4.5.3, (and subject to the provisions 
of Article 7 below which shall govern in the event of a Casualty), all damage to the Building or to any portion 
thereof caused by or resulting from any act, omission (where there is a duty to act), neglect or improper conduct of 
Tenant, its employees, agents, contractors, or invitees or the moving of Tenant’s property or equipment into, within 
or out of the Premises, and any Tenant’s Repair Items requiring structural or nonstructural repair, shall be repaired at 
Tenant’s expense by (A) Tenant, if the required repairs are nonstructural in nature and do not affect any Building 
system, or
(B) at Landlord’s option, by Landlord if the required repairs are structural in nature, involve replacement of exterior 
window glass, or affect any Building system. All Tenant repairs shall be of good quality utilizing new construction 
materials. If, however, Tenant fails to perform such maintenance, or to make such repairs or replacements, then 
Landlord shall have the right (but not the obligation), after written notice to Tenant and Tenant's failure to perform 
such maintenance, or to make such repairs or replacements, within [*] business days thereafter, perform such 
maintenance or make such repairs and replacements, and Tenant shall pay Landlord the cost thereof, including a 
percentage of the cost thereof sufficient to reimburse Landlord for all overhead, general conditions, administrative 
costs, fees and other costs or expenses arising from Landlord's involvement with such maintenance, repairs and/or 
replacements within [*] days following receipt of Landlord’s written demand therefor (accompanied by reasonable 
documentation). Tenant hereby waives any and all rights under  and  benefits  of  subsection  1  of Section 1932 and 
Sections 1941 and 1942 of the California Civil Code or under any similar law, statute, or ordinance now or hereafter 
in effect.

 
6.1.4Compliance with Law. Except with respect to Landlord’s obligations set forth in this Lease 

with respect to repairs or replacements to the structural portions of the roof of the Building and the HVAC cooling 
tower, Tenant shall, during the Term of this Lease, make all repairs, alterations, additions or replacements to the 
Premises, Building and Property required by any law or ordinance or any order or regulation of any public authority, 
keep the Premises, Building and Property safe and equipped with all safety appliances so required, and comply with, 
and perform all repairs, alterations, additions or replacements required by, the orders and regulations of all 
governmental authorities with respect to zoning, building, fire, health and other codes, regulations, ordinances or 
laws applicable to the Premises or applicable to the Building or other portions of the Property and arising out of any 
use being conducted in or on the Premises or arising out of any work performed by Tenant.

 
6.1.5Indemnification. Tenant shall neither hold, nor attempt to hold, Landlord or its employees or 

Landlord’s agents or their employees liable for, and Tenant shall indemnify and hold harmless Landlord, its 
employees and Landlord’s agents and their employees from and against, any and all third party demands, claims, 
causes of action, fines, penalties, damage, liabilities, judgments and expenses (including, without limitation, 
reasonable attorneys’ fees, costs and disbursements) incurred in connection with or arising from: (a) the use or 
occupancy or manner of use or occupancy of the Premises, the Building and/or the Property by Tenant or any person 
claiming under Tenant; (b) any matter occurring on the Premises, the Building and/or the Property during the Term;
(c) any acts, omissions or negligence of Tenant or any person claiming under Tenant, or the contractors, agents, 
employees, invitees or visitors of Tenant or any such person; (d) any breach, violation or nonperformance by Tenant 
or any person claiming under Tenant or the employees, agents, contractors, invitees or visitors of Tenant or any such 
person of any term, covenant or provision of this Lease or any law, ordinance or governmental requirement of any 
kind; (e) claims of brokers or other persons for commissions or other compensation arising out of any actual or 
proposed sublease of any portion of the Premises or assignment of Tenant’s interest under this Lease, or Landlord’s 
denial of consent thereto or exercise of any of Landlord’s other rights under Section 6.2.1; and (f) any injury or 
damage to the person, property or business of Tenant, its employees, agents, contractors, invitees, visitors or any 
other person entering upon the Property under the express or implied invitation of Tenant. If any action or 
proceeding is brought against Landlord or its employees or Landlord’s agents or their employees by reason of any 
such claim, Tenant, upon notice from Landlord, shall defend the same, at Tenant’s expense, with counsel reasonably 
satisfactory to Landlord. [*]. 

 
6.1.6Landlord’s Right to Enter. Tenant shall, during the Term of this Lease, permit Landlord and 

its agents and invitees to enter into and examine the Premises at reasonable times following [*] hours prior written 
notice, other than in event of emergency, and when accompanied by a Tenant representative, provided such 
representative is made reasonably available, and to show the Premises to prospective lessees, lenders, partners and 
purchasers and others having a bonafide interest in the Premises, and to make such repairs, alterations and 
improvements and to perform such testing and investigation as Landlord shall reasonably determine to make or 
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perform, and, during the last [*] months prior to the expiration of this Lease, to keep affixed in suitable places 
notices of availability of the Premises.

 
6.1.7 Payment of Landlord’s Cost of Enforcement. Tenant shall pay on demand Landlord’s 

expenses, including, without limitation, reasonable attorneys’ fees, costs and disbursements, incurred in enforcing 
any obligation of Tenant under this Lease.

 
6.1.8Yield Up. Tenant shall, at the expiration or earlier termination of the Term of this Lease: 

surrender all keys to the Premises; remove all of its trade fixtures and personal property in the Premises, the 
Building and the Property; remove such installations (including wiring and cabling wherever located), alterations 
and improvements made (or if applicable, restore any items removed) by or on behalf of Tenant as Landlord may 
request and all Tenant’s signs wherever located; repair all damage caused by such removal; and vacate and yield up 
the Premises, the Building and the Property (including all installations, alterations and improvements made by or on 
behalf of Tenant except as Landlord shall request Tenant to remove), broom clean and in the same good order and 
repair in which Tenant is obliged to keep and maintain the Premises, the Building and/or the Property by the 
provisions of this Lease. Notwithstanding the foregoing, Tenant shall have no obligation to remove the initial 
improvements constructed by Tenant as part of the Tenant’s Work at the expiration or earlier termination of the 
Term of this Lease or otherwise restore the Premises to the condition existing prior to the installation of such initial 
improvements, unless Landlord indicates at the time Landlord reviews and approves Tenant’s Plans pursuant to 
Section 3.3 above that Landlord will require Tenant to remove a particular improvement(s) at the expiration or 
earlier termination of the Term of this Lease. Any property not so removed shall be deemed abandoned and may be 
removed and disposed of by Landlord in such manner as Landlord shall determine and Tenant shall pay Landlord 
the entire cost and expense incurred by it in effecting such removal and disposition. The terms of this Section 6.1.8 
shall survive the expiration or earlier termination of this Lease.

 
6.1.9Rules and Regulations. Tenant shall, during the Term of this Lease, observe and abide by the 

Rules and Regulations of the Building set forth as Exhibit C, as the same may from time to time be amended, 
revised or supplemented (the “Rules and Regulations”). Tenant shall further be responsible for compliance with the 
Rules and Regulations by the employees, servants, agents and visitors of Tenant.

 
6.1.10Estoppel Certificate. Tenant shall, within [*] days’ following written request by Landlord, 

execute, acknowledge and deliver to Landlord a statement in form satisfactory to Landlord in writing certifying that 
this Lease is unmodified and in full force and effect and that Tenant has no defenses, offsets or counterclaims against 
its obligations to pay the Rent and any other charges and to perform its other covenants under this Lease (or, if there 
have been any modifications, that this Lease is in full force and effect as modified and stating the modifications and, 
if there are any defenses, offsets or counterclaims, setting them forth in reasonable detail), the dates to which the 
Rent and other charges have been paid, and any other matter pertaining to this Lease. Any such statement delivered 
pursuant to this Section 6.1.10 may be relied upon by any prospective purchaser or mortgagee of the Property, or any 
prospective assignee of such mortgage.

6.1.11 Landlord’s Expenses For Consents. Tenant shall reimburse Landlord, as Additional Rent, 
promptly on demand for all documented, out-of-pocket legal, engineering and other professional services expenses 
reasonably incurred by Landlord in connection with any required Landlord consent or approval hereunder.
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6.1.12Data Obligations. Tenant shall submit to Landlord, within [*] days of request, but not more 

frequently than [*], any waste management, recycling, energy and water consumption data, including usage and 
charges as they may appear on any utility bills received by Tenant, in a format and covering a period of time 
reasonably acceptable to Landlord. Landlord shall provide such non-proprietary, current information relating to 
Property energy and water consumption, waste management and recycling as Landlord has readily available, within 
[*] days of request by Tenant, not more frequently than [*].

 
6.1.13Janitorial Services. Landlord shall not be obligated to provide any janitorial services to the 

Premises or replace any light bulbs, lamps, starters and ballasts for lighting fixtures within the Premises. Tenant 
shall be solely responsible, at Tenant’s sole cost and expense, for (i) performing all janitorial services, trash removal 
and other cleaning of the Premises and (ii) replacement of all light bulbs, lamps, starters and ballasts for lighting 
fixtures within the Premises. Such services to be provided by Tenant shall be performed by contractors and pursuant 
to service contracts approved by Landlord, which approval shall not be unreasonably withheld, conditioned, or 
delayed.

 
6.1.14Tenant Maintained Security. Tenant hereby acknowledges that Landlord shall have no 

obligation to provide guard service or other security measures for the benefit of the Premises, the Building or the 
Property. Any such security measures for the benefit of the Premises, the Building or the Property shall be provided 
by Tenant, at Tenant’s sole cost and expense. Tenant hereby assumes all responsibility for the protection of Tenant 
and its agents, employees, contractors, invitees and guests, and the property thereof, from acts of third parties, 
including keeping doors locked and other means of entry to the Premises closed.

 
6.2 Negative Covenants. Tenant shall not do the following.

 

6.2.1Assignment and Subletting. Except in connection with a Permitted Transfer (as defined 
below), Tenant shall not without Landlord’s consent assign, mortgage, pledge, hypothecate, encumber or otherwise 
transfer this Lease or any interest herein or sublease (which term shall be deemed to include the granting of 
concessions and licenses and the like) all or any part of the Premises or suffer or permit this Lease or the leasehold 
estate hereby created or any other rights arising under this Lease to be assigned, transferred, mortgaged, pledged, 
hypothecated or encumbered, in whole or in part, whether voluntarily, involuntarily or by operation of law, or permit 
the use or occupancy of the Premises by anyone other than Tenant.

 
If Tenant intends to enter into any sublease or assignment, Tenant shall, not later than [*] days prior to the 

proposed commencement of such sublease or assignment, give Landlord notice thereof, which notice shall set forth 
in reasonable detail the proposed subtenant or assignee, the terms and conditions of the proposed sublease or 
assignment and information regarding the financial condition of the proposed subtenant or assignee. Tenant shall 
promptly provide Landlord with such additional information with respect to such subtenant or assignee as Landlord 
may reasonably request. Except in connection with a Permitted Transfer, Landlord may elect (a) to terminate the 
Term of this Lease if Tenant intends to assign this Lease, or to sublease (including expansion options) more than 
fifty percent (50%) of the Premises for a term (including extension options) of more than half of the remaining term 
hereof or (b) to exclude from the Premises, for the term of such proposed sublease, the portion thereof to be sublet 
(the “Proposed Sublet Space”) if the conditions set forth in (a) do not prevail, by giving notice to Tenant of such 
election not later than [*] days after receiving notice of such intent from Tenant. If Landlord shall give such notice 
within such [*] day period, upon the later to occur of (A) the proposed date of commencement of such proposed 
sublease or assignment, or (B) the date which is [*] days after Landlord’s notice, the Term of this Lease shall 
terminate or the Premises shall be reduced to exclude the portion of the Premises intended for subletting, in which 
case Annual Fixed Rent and Tenant’s Percentage shall be correspondingly reduced; however, in such case of 
Proposed Sublet Space requires the installation of a new demising wall, the effective date shall be the latest of (A) or 
(B) or the date that Landlord shall install any demising wall necessary to separate the Proposed Sublet Space from 
the balance of the Premises. If Landlord shall not give such notice, but Tenant shall not enter into such sublease or 
assignment on the terms and conditions set forth in such notice from Tenant within [*] days of the initially proposed 
sublease or assignment commencement date and shall still desire to enter into any sublease or assignment, the first 
sentence of this paragraph shall again become applicable.
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If Landlord shall not elect to terminate the Term of this Lease or to exclude the Proposed Sublet Space from 
the Premises, then Landlord shall not unreasonably condition, delay or withhold its consent to any sublease or 
assignment that is not a Permitted Transfer, provided that there is no then-existing Default of Tenant, and provided 
that, in addition to any other grounds for withholding of consent, Landlord may withhold its consent if in Landlord’s 
good faith judgment: (i) the proposed assignee or subtenant does not have a financial condition reasonably 
acceptable to Landlord; (ii) the business and operations of the proposed assignee or subtenant are not of comparable 
quality to the business and operations being conducted by Tenant; (iii) the identity of the proposed assignee or 
subtenant is, or the intended use of any part of the Premises, would be, in Landlord’s reasonable determination, 
inconsistent with first- class office space or any covenants, conditions or restrictions binding on Landlord or 
applicable to the Property;
(iv) intentionally omitted; or (v) any such sublease shall result in the Premises being occupied by more than [*] 
parties (including Tenant) at any one time.

 
Except for Permitted Transfers, any transaction or series of transactions, whether by merger, transfer of 

stock, partnership interests, membership interests or other equitable and/or beneficial interests, or otherwise 
(excluding transfers of stock, partnership interests, membership interests or other equitable and/or beneficial 
interests effected through a nationally recognized securities exchange), that results in a Change of Control (as 
hereinafter defined) shall be deemed to be an assignment of this Lease. “Change of Control” means (a) any change 
of direct or indirect ownership of more than fifty percent (50%) of the voting stock, partnership interests, 
membership interests or other equitable and/or beneficial interests of Tenant, (b) any change of direct or indirect 
power (whether or not exercised) to elect a majority of the directors of Tenant, or (c) the transfer of all or 
substantially all of Tenant’s assets.

 
Notwithstanding anything to the contrary contained in this Section 6.2.1, a sublease or an assignment to an 

entity that is (i) an affiliate of Tenant (an entity which is controlled by, controls, or is under common control with, 
Tenant), (ii) an entity which acquires all or substantially all of the assets or interests (partnership, stock or other) of 
Tenant, or (iii) an entity which is the resulting entity of a merger or consolidation of Tenant, shall not be deemed an 
assignment or sublease which requires Landlord's prior written consent under Section 6.2.1, provided that (a) Tenant 
notifies Landlord of any such assignment or sublease and promptly supplies Landlord with any non-confidential 
documents or information reasonably requested by Landlord regarding such assignment or sublease or such affiliate,
(b) such assignment or sublease is not a subterfuge by Tenant to avoid its obligations under this Lease, (c) in 
connection with an assignment, the assignee shall have a tangible net worth computed in accordance with generally 
accepted accounting principles consistently applied (and excluding goodwill, organization costs and other intangible 
assets) at least equal to [*] Dollars ($[*]), (d) proof satisfactory to Landlord of such net worth is delivered to 
Landlord at least [*] days prior to the effective date of any such assignment, and (e) any such transfer shall be 
subject and subordinate to all of the terms and provisions of this Lease, and the transferee shall assume, in a written 
document reasonably satisfactory to Landlord and delivered to Landlord upon or prior to the effective date of such 
transfer, all the obligations of Tenant under this Lease. In the event that a proposed assignee under an assignment 
pursuant to this paragraph does not have a tangible net worth that meets the tangible net worth requirement set forth 
above in this paragraph, the assignment to such proposed assignee shall be a transfer that shall require Landlord’s 
prior written consent, not to be unreasonably withheld, conditioned or delayed in accordance with the terms and 
conditions set forth in this Section 6.2.1. Landlord shall hold all documents and information obtained from Tenant in 
connection with this Section 6.2.1 in strict confidence and shall not disclose such documents and information to any 
third parties other than Landlord’s financial, legal, and space planning consultants and to investors, lenders, 
consultants, accountants and assignees, or to the extent that disclosure is mandated by court order or applicable laws. 
A transfer specified in items (i), (ii) or (iii) above shall be referred to as a “Permitted Transfer” and the transferee 
under any such Permitted Transfer shall be referred to as a “Permitted Transferee.” “Control,” as used  in this 
Section 6.2.1, shall mean the ownership, directly or indirectly, of more than fifty percent (50%) of the voting 
securities of, or possession of the right to vote, in the ordinary direction of its affairs, of more than fifty percent 
(50%) of the voting interest in, any person or entity. Landlord shall have no right to any Transfer Premium or any 
other sums or economic consideration resulting from a Permitted Transfer.

 
If Landlord consents to a sublease or assignment that is not a Permitted Transfer, as a condition thereto 

which the parties hereby agree is reasonable, Tenant shall pay to Landlord [*] percent ([*]%) of any Transfer 
Premium, received by Tenant from such subtenant or assignee. “Transfer Premium” shall mean all rent, additional 
rent or other consideration payable by such subtenant or assignee in connection with the sublease or assignment in 
excess of the Annual Fixed Rent and Additional Rent payable by Tenant under this Lease during the term of the 
sublease or assignment on a per rentable square foot basis if less than all of the Premises is transferred, after 
deducting the
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reasonable out-of-pocket expenses incurred by Tenant for (i) any changes, alterations and improvements to the 
Premises in connection with the sublease or assignment, (ii) any free base rent and other market concessions 
provided to the subtenant or assignee, (iii) any brokerage commissions in connection with the sublease or 
assignment, and
(iv) any other reasonable, out of pocket costs paid by Tenant, such as legal fees in connection with the sublease or 
assignment. Transfer Premium shall also include, but not be limited to, key money, bonus money or other cash 
consideration paid by transferee to Tenant in connection with such sublease or assignment, and any payment in 
excess of fair market value for services rendered by Tenant to the transferee or for assets, fixtures, inventory, 
equipment, or furniture transferred by Tenant to the transferee in connection with such sublease or assignment.

 
No subletting or assignment (including any Permitted Transfer) shall in any way impair the continuing 

primary liability of Tenant hereunder, and no consent to any subletting or assignment in a particular instance shall be 
deemed to be a waiver of the obligation to obtain Landlord’s written approval in the case of any other subletting or 
assignment. Tenant shall reimburse Landlord immediately upon demand for its reasonable attorneys’ fees, costs and 
disbursements incurred in connection with documenting Landlord’s consent to any assignment or sublease.

 
6.2.2Nuisance. Tenant shall not: injure, deface or otherwise harm the Premises; commit any 

nuisance; permit in the Premises any inflammable fluids or chemicals (except such as are customarily used in the 
normal course of Tenant’s operations at the Premises in compliance with all Environmental Laws, and except such 
as otherwise comply with the terms set forth in Section 6.2.7 below); permit any cooking to such extent as requires 
special exhaust venting; permit the emission of any objectionable noise or odor; make, allow or suffer any waste; 
make any use of the Premises which is improper, offensive or contrary to any law or ordinance or which will 
invalidate or increase the premiums for any of Landlord’s insurance or which is liable to render necessary any 
alteration or addition to the Building; or conduct any auction, fire, “going out of business” or bankruptcy sales.

 
6.2.3Floor Load; Heavy Equipment. Tenant shall not place a load upon any floor of the Premises 

exceeding the lesser of the floor load capacity which such floor was designed to carry or which is allowed by law. 
Landlord reserves the right to prescribe the weight and position of all heavy business machines and equipment, 
including safes, which shall be placed so as to distribute the weight. Business machines and mechanical equipment 
which cause vibration or noise shall be placed and maintained by Tenant at Tenant’s expense in settings sufficient to 
absorb and prevent vibration, noise and annoyance.

 
6.2.4Electricity. Tenant shall not connect to the electrical distribution system serving the Premises 

a total load exceeding the lesser of the capacity of such system or the maximum load permitted from time to time 
under applicable governmental regulations. The capacity of the electrical distribution system serving the Premises 
shall be the lesser of (a) the capacity of the branch of the system serving the Premises exclusively or (b) the 
allocation to the Premises of the capacity of the system serving the entire Building, Landlord and Tenant agreeing 
that such capacity shall be allocated equally over the entire rentable area of the Building.

 
6.2.5Installation, Alterations or Additions. Following the completion of the Tenant’s Work, Tenant 

shall not make any installations, alterations or additions in, to or on the Premises nor permit the making of any holes 
in the walls, partitions, ceilings or floors (other than Approved Alterations as defined below) without on each 
occasion obtaining the prior consent of Landlord, and then only pursuant to plans and specifications approved by 
Landlord in advance in each instance. All work to be performed to the Premises by Tenant shall (a) be performed in 
a good and workmanlike manner by contractors approved in advance by Landlord and in compliance with the 
provisions of Exhibit D attached hereto and all applicable zoning, building, fire, health and other codes, regulations, 
ordinances and laws, (b) be made at Tenant’s sole cost and expense, and (c) become part of the Premises and the 
property of Landlord without being deemed additional rent for tax purposes, Landlord and Tenant agreeing that 
Tenant shall be treated as the owner for tax purposes until the expiration or earlier termination of the Term hereof, 
subject to Landlord’s rights pursuant to Section 6.1.8 to require Tenant to remove the same at or prior to the 
expiration or earlier termination of the Term hereof; provided, however, in the event that, at the time Tenant requests 
Landlord's consent to any such work, Tenant also requests in writing a determination of whether Landlord will 
require restoration and/or removal of the particular work or portions thereof for which consent is being requested 
upon expiration or any earlier termination of this Lease, Landlord shall so notify Tenant along with Landlord's 
consent (if such consent is given). Tenant shall pay promptly when due the entire cost of any work to the Premises 
so that the Premises, Building and Property shall at all times be free of liens for labor and materials, and, in addition, 
Landlord may, in its reasonable discretion, in connection with any proposed Alterations the cost of which is 
expected to exceed the sum of 
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[*] Dollars ($[*]) in a single project, require Tenant to obtain a lien and completion bond or some alternate form of 
security satisfactory to Landlord in an amount sufficient to ensure the lien-free completion of such work and naming 
Landlord as a co-obligee. Prior to the commencement of any such work, and throughout and until completion 
thereof, Tenant shall maintain, or cause to be maintained, the insurance required by Exhibit E attached hereto, all 
with coverage limits as stated therein. Whenever and as often as any mechanic’s or materialmen’s lien shall have 
been filed against the Property based upon any act of Tenant or of anyone claiming through Tenant, Tenant shall 
within [*] business days of notice from Landlord to Tenant take such action by bonding, deposit or payment as will 
remove or satisfy the lien. In addition, subject to the terms set forth below, Tenant shall be permitted to make 
alterations to the interior of the Premises without Landlord’s consent (the “Approved Alterations”) to the extent that 
such alterations (A) comply with the other terms and conditions (unrelated to Landlord’s consent rights and approval 
process herein) set forth in this Section 6.2.5 for alterations, unless such terms and conditions are inapplicable to 
such Alterations because of the nature of such alterations or unless specifically stated otherwise herein, (B) do not 
affect the structural integrity of the Premises or Building, or any Building systems or equipment, (C) are not visible 
from the exterior of the Premises, (D) do not require a building or construction permit, and (E) cost less than $[*] per 
calendar year (collectively, the “Approved Alteration Requirements”). Notwithstanding anything to the contrary 
herein, Tenant may make such Approved Alterations without Landlord’s consent, but prior to commencing any such 
Approved Alterations, Tenant shall provide copies of all plans and other specifications for such Approved 
Alterations (as applicable), as well as any other information reasonably requested by Landlord so that Landlord can 
confirm that Tenant’s proposed Approved Alterations will conform to the Approved Alteration Requirements.

 
6.2.6Signs. Subject to Tenant's receipt of all required governmental permits and approvals, 

compliance with all applicable laws, and Landlord’s prior written approval (not to be unreasonably withheld), 
Tenant shall have the right, at its sole cost and expense, to install (i) two (2) exterior signs identifying Tenant's name 
or logo, one on the east-facing elevation of the Building and one on the west-facing elevation of the Building in the 
corresponding locations currently occupied by the prior occupant’s (SeaSpine) exterior signs, (ii) one (1) sign panel 
identifying Tenant's name or logo, on each side of the currently existing Building signage monument in the location 
currently occupied by the prior occupant’s (SeaSpine) monument signage and one (1) sign above the entryway to the 
Premises, in accordance with the Approved Sign Plan (as defined below). In connection with such installations, 
Tenant shall have the right to remove and dispose of all SeaSpine signage on the exterior of the Building and on the 
Building’s signage monument. The graphics, materials, color, design, lettering, lighting, size, illumination, 
specifications and approximate location of such signage on the exterior of the Building shall be in accordance with 
the sign plan attached hereto as Exhibit G (the “Approved Sign Plan”) which is hereby approved by Landlord. 
Should any such signage require repairs and/or maintenance, as determined in Landlord's reasonable judgment, 
Landlord shall have the right to provide notice thereof to Tenant and Tenant (except as set forth below) shall cause 
such repairs and/or maintenance to be performed within [*] days after receipt of such notice from Landlord, at 
Tenant's sole cost and expense. Should Tenant fail to perform such repairs and/or maintenance within the periods 
described in the immediately preceding sentence, Landlord shall, upon the delivery of an additional [*] business 
days' prior written notice, have the right to cause such work to be performed and to charge Tenant as Additional 
Rent for the actual cost of such work. Upon the expiration or earlier termination of the Lease, Tenant shall, at 
Tenant's sole cost and expense, cause all such signage to be removed and shall cause the areas in which such signage 
was located to be restored to the condition existing immediately prior to the placement of such signage (reasonable 
wear and tear excepted). If Tenant fails to timely remove its signage or to restore the areas in which such signage 
was located, as provided in the immediately preceding sentence, then Landlord may perform such work, and all costs 
incurred by Landlord in so performing shall be reimbursed by Tenant to Landlord within [*] days after Tenant's 
receipt of an invoice therefor, and the terms of this section related to such removal and restoration obligation shall 
survive the expiration or earlier termination of this Lease.

 
6.2.7 Oil and Hazardous Materials.

 

6.2.7.1Definitions. For purposes of this Lease, the following definitions shall apply: 
“Hazardous Material(s)” shall mean any solid, liquid or gaseous substance or material that is described or 
characterized as a toxic or hazardous substance, waste, material, pollutant, contaminant or infectious waste, or any 
matter that in certain specified quantities would be injurious to the public health or welfare, or words of similar 
import, in any of the “Environmental Laws,” as that term is defined below, or any other words which are intended to 
define, list or classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity, 
carcinogenicity, toxicity or reproductive toxicity and includes, without limitation, asbestos, petroleum (including 
crude oil or any
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fraction thereof, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel, or any mixture 
thereof), petroleum products, polychlorinated biphenyls, urea formaldehyde, radon gas, nuclear or radioactive 
matter, medical waste, soot, vapors, fumes, acids, alkalis, chemicals, microbial matters (such as molds, fungi or 
other bacterial matters), biological agents and chemicals which may cause adverse health effects, including but not 
limited to, cancers and /or toxicity. “Environmental Laws” shall mean any and all federal, state, local or quasi-
governmental laws (whether under common law, statute or otherwise), ordinances, decrees, codes, rulings, awards, 
rules, regulations or guidance or policy documents now or hereafter enacted or promulgated and as amended from 
time to time, in any way relating to (i) the protection of the environment, the health and safety of persons (including 
employees), property or the public welfare from actual or potential release, discharge, escape or emission (whether 
past or present) of any Hazardous Materials or (ii) the manufacture, processing, distribution, use, treatment, storage, 
disposal, transport or handling of any Hazardous Materials.

 
6.2.7.2Compliance with Environmental Laws. Landlord covenants that during the Term, 

Landlord shall comply with all Environmental Laws in accordance with, and as required by, the terms and 
conditions of this Lease. Tenant represents and warrants that, except as herein set forth with respect to Hazardous 
Materials used by Tenant in the normal course of Tenant’s operations at the Premises in compliance with all 
Environmental Laws, it will not use, store or dispose of any Hazardous Materials in or on the Premises. In addition, 
Tenant agrees that it:
(i) shall not cause or suffer to occur, the release, discharge, escape or emission of any Hazardous Materials at, upon, 
under or within the Premises or any contiguous or adjacent premises; (ii) shall not engage in activities at the 
Premises that could result in, give rise to, or lead to the imposition of liability upon Tenant or Landlord or the 
creation of a lien upon the building or land upon which the Premises is located; (iii) shall notify Landlord promptly 
following receipt of any knowledge with respect to any actual release, discharge, escape or emission (whether past 
or present) of any Hazardous Materials at, upon, under or within the Premises; and (iv) shall promptly forward to 
Landlord copies of all orders, notices, permits, applications and other communications and reports in connection 
with any release, discharge, escape or emission of any Hazardous Materials at, upon, under or within the Premises or 
any contiguous or adjacent premises. However, notwithstanding the preceding sentence, Landlord agrees that Tenant 
may use, store and properly dispose of commonly available household cleaners and chemicals to maintain the 
Premises and Tenant’s routine office operations (such as printer toner and copier toner) (hereinafter the “Permitted 
Chemicals”). Landlord and Tenant acknowledge that any or all of the Permitted Chemicals described in this 
paragraph may constitute Hazardous Materials. However, Tenant may use, store and dispose of same, provided that 
in doing so, Tenant fully complies with all Environmental Laws.

 
6.2.7.3Tenant Hazardous Materials. Tenant will (i) obtain and maintain in full force and 

effect all Environmental Permits (as defined below) that may be required from time to time under any 
Environmental Laws applicable to Tenant or Tenant’s use of the Premises, and (ii) be and remain in compliance with 
all terms and conditions of all such Environmental Permits and with all other Environmental Laws. “Environmental 
Permits” means, collectively, any and all permits, consents, licenses, approvals and registrations of any nature at any 
time required pursuant to, or in order to comply with any Environmental Law. On or before the Commencement 
Date, and on each annual anniversary of the Commencement Date thereafter, as well as at any other time following 
Tenant’s receipt of a reasonable request from Landlord, Tenant agrees to deliver to Landlord a list of all Hazardous 
Materials anticipated to be used by Tenant in the Premises and the quantities thereof. At any time following Tenant’s 
receipt of a request from Landlord, Tenant shall promptly complete a commercially reasonable “hazardous materials 
questionnaire” using the form then-provided by Landlord. Upon the expiration or earlier termination of this Lease, 
Tenant agrees to promptly remove from the Premises, the Building and the Property, at its sole cost and expense, any 
and all Hazardous Materials, including any equipment or systems containing Hazardous Materials, which are 
installed, brought upon, stored, used, generated or released upon, in, under or about the Premises, the Building, 
and/or the Property or any portion thereof by Tenant and/or any Tenant Parties (such obligation to survive the 
expiration or sooner termination of this Lease). Nothing in this Lease shall impose any liability on Tenant for any 
Hazardous Materials in existence on the Premises, Building or Property prior to the Commencement Date (“Pre-
Existing Hazardous Materials”) or brought onto or otherwise introduced to the Premises, Building or Property after 
the Commencement Date by any third parties not under Tenant’s control (“Third-Party Hazardous Materials”).

 

6.2.7.4 Landlord’s Right of Environmental Audit. In addition to Landlord’s other access 
rights as provided in this Lease, Landlord may, upon reasonable notice to Tenant, be granted access to and enter the 
Premises no more than [*] to perform or cause to have performed an environmental inspection, site assessment or 
audit. Such environmental inspector or auditor may be chosen by Landlord, in its sole discretion, and
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be performed at Landlord’s sole expense. To the extent that the report prepared upon such inspection, assessment or 
audit, indicates the presence of Hazardous Materials introduced to the Premises by Tenant or its agents, employees 
or contractors (“Tenant Hazardous Materials”) in violation of Environmental Laws, or provides recommendations or 
suggestions to prohibit the release, discharge, escape or emission of any Tenant Hazardous Materials at, upon, under 
or within the Premises, or to comply with any Environmental Laws, Tenant shall promptly, at Tenant’s sole expense, 
comply with any such recommendations or suggestions, including, but not limited to performing such additional 
investigative or subsurface investigations or remediation(s) of Tenant Hazardous Materials as reasonably 
recommended by such inspector or auditor. Notwithstanding the above, if at any time, Landlord has actual notice or 
reasonable cause to believe that Tenant has violated, or permitted any violations of any Environmental Law, then 
Landlord will be entitled to perform its environmental inspection, assessment or audit at any time, notwithstanding 
the above mentioned annual limitation, and to the extent such environmental inspection, assessment or audit 
discovers the presence of Tenant Hazardous Materials in violation of Environmental Laws, Tenant must reimburse 
Landlord for the cost or fees incurred for such as Additional Rent.

 
6.2.7.5Indemnifications. [*]. Tenant agrees to indemnify, defend, protect and hold 

harmless Landlord from and against any liability, obligation, damage or costs (including without limitation,
(i) attorneys’ fees and costs, (ii) diminution in value of the Property or any portion thereof, and (iii) damages arising 
from any adverse impact on marketing of space in the Property or any portion thereof), resulting directly or 
indirectly from any use, presence, removal or disposal of any Tenant Hazardous Materials (excluding, without 
limitation, Pre- Existing Hazardous Materials and Third-Party Hazardous Materials) or breach of any provision of 
this Section. The indemnification provisions in this Section 6.2.7.5 shall survive the expiration or earlier termination 
of this Lease.

 
6.2.7.6Survival. Tenant’s obligations under this Section 6.2.7 shall survive the expiration 

or earlier termination of this Lease. During any period of time needed by Tenant or Landlord after the termination of 
this Lease to complete the removal from the Premises of any Tenant Hazardous Materials, Tenant shall be deemed 
to be holding over in the Premises and Rent shall continue to accrue in accordance with the terms of Section 8.5 
until all such removal has been completed.

 
6.2.7.7Hazardous Materials Documents. Landlord acknowledges that it is not the intent 

of this Section 6.2.7 to prohibit Tenant from operating its business for the Permitted Use. Tenant may operate its 
business according to the custom of Tenant’s industry (which shall include, without limitation, the right to use 
Hazardous Materials in accordance with the terms as set forth in this Section 6.2.7) so long as the use or presence of 
Hazardous Materials by Tenant is strictly and properly monitored in accordance with Environmental Laws and other 
applicable laws. As a material inducement to Landlord to allow Tenant to use Hazardous Materials in connection 
with its business, Tenant agrees to deliver to Landlord (a) a list identifying each type of Hazardous Material to be 
present at the Premises that is subject to regulation under any environmental applicable laws (excluding Permitted 
Chemicals), (b) a list of any and all approvals or permits from governmental authorities required in connection with 
the presence of such Hazardous Material at the Premises and (c) correct and complete copies of (i) notices of 
violations of applicable laws related to Hazardous Materials and (ii) plans relating to the installation of any storage 
tanks to be installed in, on, under or about the Property (provided that installation of storage tanks shall only be 
permitted after Landlord has given Tenant its written consent to do so, which consent Landlord may withhold in its 
sole and absolute discretion) and closure plans or any other documents required by any and all governmental 
authorities for any storage tanks installed in, on, under or about the Property by a Tenant Party for the closure of any 
such storage tanks (collectively, “Hazardous Materials Documents”). In connection therewith, prior to the execution 
of this Lease, Tenant shall complete, execute and deliver to Landlord an Environmental Questionnaire (the 
“Environmental Questionnaire”) in the form of Exhibit J, and Tenant shall certify to Landlord all information 
contained in the Environmental Questionnaire as true and correct to the best of Tenant’s knowledge and belief. The 
completed Environmental Questionnaire shall be deemed incorporated into this Lease for all purposes, and Landlord 
shall be entitled to rely fully on the information contained therein. Tenant shall deliver to Landlord updated 
Hazardous Materials Documents (l) no later than [*] days prior to the initial occupancy of any portion of the 
Premises or the initial placement of equipment related to Hazardous Materials anywhere at the Property, (m) if there 
are any changes to the Hazardous Materials Documents, [*], and (n)
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[*] days prior to the initiation by Tenant of any Alterations or changes in Tenant’s business that involve any material 
increase in the types or amounts of Hazardous Materials. For each type of Hazardous Material listed, the Hazardous 
Materials Documents shall include (t) the chemical name, (u) the material state (e.g., solid, liquid, gas or cryogen), (v) 
the concentration, (w) the storage amount and storage condition (e.g., in cabinets or not in cabinets), (x) the use amount 
and use condition (e.g., open use or closed use), (y) the location (e.g., room number or other identification) and (z) if 
known, the chemical abstract service number. Notwithstanding anything in this Section to the contrary, Tenant shall 
not be required to provide Landlord with any Hazardous Materials Documents containing information of a proprietary 
nature, which Hazardous Materials Documents, in and of themselves, do not contain a reference to any Hazardous 
Materials or activities related to Hazardous Materials. Landlord may, at Landlord’s expense, cause the Hazardous 
Materials Documents to be reviewed by a person or firm qualified to analyze Hazardous Materials to confirm 
compliance with the provisions of this Lease and with applicable laws. In the event that a review of the Hazardous 
Materials Documents indicates non-compliance with this Lease or applicable laws, Tenant shall, at its expense, 
diligently take steps to bring its storage and use of Hazardous Materials into compliance.
 

6.2.7.8Exit Survey. At least [*] business days prior to Tenant’s surrender of possession of 
any part of the Premises, Tenant shall provide Landlord with a facility decommissioning and Hazardous Materials 
closure plan for the Premises (“Exit Survey”) prepared by an independent third party reasonably acceptable to 
Landlord. In addition, at least [*] days prior to Tenant’s surrender of possession of any part of the Premises, Tenant 
shall provide Landlord with written evidence of all required governmental releases obtained by Tenant in accordance 
with applicable laws, including laws pertaining to the surrender of the Premises. Tenant’s obligations under this 
Section shall survive the expiration or earlier termination of the Lease.

 
ARTICLE 7

Casualty or Taking
 

7.1 Termination. In the event that the entire Premises or the Property, or any material part thereof shall 
be destroyed or damaged by fire or casualty (a “Casualty”), then the Term of this Lease may be terminated at the 
election of Landlord. Such election, shall be made by the giving of notice by Landlord to Tenant within [*] days 
after the date of the Casualty; provided, however, that if Landlord does not elect to terminate this Lease pursuant to 
Landlord’s termination right as provided above, and the repairs/restoration of the Premises or Property cannot, in the 
reasonable opinion of Landlord, be completed within [*] days after being commenced, Tenant may elect, within [*] 
days after the date Landlord provides Tenant written notice of Landlord’s opinion of the time required to complete 
the applicable repairs/restoration, to terminate this Lease by written notice to Landlord effective as of the date 
specified in the notice, which date shall not be less than [*] days nor more than [*] days after the date such notice is 
given by Tenant; provided, however, Tenant shall have no right to terminate the term of this Lease pursuant to this 
Section 7.1 due to a Casualty if the cause thereof was due to the [*] of Tenant or any subtenant of Tenant or any 
agent or employee of Tenant or its subtenant(s), or if there exists an uncured Default of Tenant. In addition, in the 
event that the entire Premises or the Property, or any material part thereof (and the remaining portion of the Premises 
or Property is not reasonably sufficient to allow Tenant to effectively conduct its business therein, and Tenant does 
not conduct its business from such remaining portion), shall be taken by any public authority or for any public use or 
shall be condemned by the action of any public authority, then the Term of this Lease may be terminated at the 
election of Landlord or Tenant. Such election, which may be made notwithstanding the fact that Landlord’s entire 
interest may have been divested, shall be made by the giving of notice by Landlord or Tenant to the other party 
within [*] days after the date of the taking. In addition to the termination rights set forth above, both Landlord and 
Tenant shall have the right to terminate this Lease if any damage to the Premises or the Property occurs during the 
last [*] months of the Term and Landlord’s contractor estimates in writing delivered to the parties that the repair, 
reconstruction or restoration of such damage cannot be completed within [*] days after the date of such damage.

 
7.2 Restoration. If neither Landlord nor Tenant elects to so terminate, this Lease shall continue in force 

and a just proportion of the Annual Fixed Rent and Additional Rent for Taxes and Insurance Costs, according to the 
nature and extent of the damages sustained by the Premises, shall be suspended or abated until the Premises 
(excluding any improvements to the Premises made at Tenant’s expense), or what may remain thereof, shall be put 
by Landlord in proper condition for use, which Landlord covenants to do with reasonable diligence to the extent 
permitted by the net proceeds of insurance recovered or damages awarded for such destruction, taking, or 
condemnation and subject to zoning and building laws or ordinances then in existence; provided, however, in the 
event the damage is caused by
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the [*] of Tenant or its employees, agents, contractors or invitees, then Tenant shall be entitled to a suspension or 
abatement of the Annual Fixed Rent and Additional Rent for Taxes and Insurance Costs to the extent Landlord 
receives rental insurance proceeds from Landlord’s insurer under the insurance policies carried by Landlord 
pursuant to terms of this Lease. “Net proceeds of insurance recovered or damages awarded” means the gross amount 
of such insurance or damages actually made available to Landlord (and not retained by any Superior Lessor (as 
hereinafter defined) or Superior Mortgagee (as hereinafter defined)) less the reasonable expenses of Landlord 
incurred in connection with the collection of the same, including without limitation, fees and expenses for legal and 
appraisal services.

 
7.3 Award. Irrespective of the form in which recovery may be had by law, all rights to seek 

reimbursement for damages or compensation arising from fire or other casualty or any taking by eminent domain or 
condemnation shall belong to Landlord in all cases. Tenant hereby grants to Landlord all of Tenant’s rights to such 
claims for damages and compensation and covenants to deliver such further assignments thereof as Landlord may 
from time to time request. Nothing contained herein shall be construed to prevent Tenant from prosecuting in any 
condemnation proceedings a claim for relocation expenses, provided that such action shall not affect the amount of 
compensation otherwise recoverable by Landlord from the taking authority.

 
7.4 Waiver of Statutes. The provisions of this Lease, including, without limitation, this Section 7, 

constitute an express agreement between Landlord and Tenant with respect to any casualty or taking of all or any 
part of the Premises, the Building, or any other portion of the Property. Tenant, therefore, fully waives the provisions 
of any statute or regulation, including California Civil Code Sections 1932(2) and 1933(4), for any rights or 
obligations concerning a casualty, and California Code of Civil Procedure Section 1265.130 with respect to a 
termination this Lease based on a partial taking.

 
ARTICLE 8

Defaults
 

8.1 Default of Tenant. (a) If Tenant shall default in its obligations to pay any amount of Rent or any 
other charges under this Lease when due or shall default in complying with its obligations under Section 6.1.11 of 
this Lease and if any such default shall continue for [*] days after notice from Landlord designating such default, or 
(b) if as promptly as possible but in any event within [*] days after notice from Landlord to Tenant specifying any 
default or defaults other than those set forth in clause (a) Tenant has not cured the default or defaults so specified, 
then, and in any of such cases indicated in clauses (a) and (b) hereof (collectively and individually, a “Default of 
Tenant”), Landlord may, in addition to and not in derogation of any remedies for any preceding breach of covenant, 
acting through its employees, agents or servants, immediately or at any time thereafter, terminate this Lease by 
notice to Tenant in the manner provided in Section 10.1, and shall all of the rights of a lessor pursuant to Section 
1951.2 of the California Civil Code, the Term of this Lease and all of Tenant’s rights and privileges under this Lease 
shall expire and terminate but Tenant shall remain liable as hereinafter provided.

 
8.2 Remedies. If Landlord elects to terminate this Lease upon the occurrence of a Default of Tenant, 

Landlord may recover from Tenant:
 

(a)the worth at the time of the award of the unpaid Rent and other charges payable 
hereunder which are due, owing and unpaid by Tenant to Landlord at the time of termination; and

 
(b)the worth at the time of the award of the amount by which [*]; and

 
(c)the worth at the time of the award of the amount by which [*]; and

 
(d)all other amounts necessary to compensate Landlord for all the detriment proximately 

caused by Tenant’s failure to perform its obligations under this Lease or which in the ordinary course of
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events are likely to result therefrom, including, without limitation, all costs (including attorneys’ fees, costs and 
disbursements) of recovering possession of the Premises, removing persons or property from the Premises, repairs, 
brokers’ fees, advertising and alterations to the Premises in connection with reletting the Premises; and

 
(e)at Landlord’s election, other amounts in addition to or in lieu of the above as may be 

permitted from time to time by applicable law.
 

[*].
 

If the Premises or any part of the Premises are vacated or abandoned, or if Landlord takes possession of the 
Premises pursuant to legal proceedings or pursuant to any notice provided by applicable law, and if Landlord does 
not elect to terminate this Lease, Landlord shall have the remedy described in California Civil Code Section 1951.4 
(lessor may continue lease in effect after lessee’s breach and abandonment and recover rent as it becomes due, if 
lessee has the right to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord does not 
elect to terminate this Lease on account of any default by Tenant, Landlord may, from time to time, without 
terminating this Lease, enforce all of its rights and remedies under this Lease, including the right to recover all Rent 
and other charges payable hereunder as the same becomes due. Landlord shall also have the right to make such 
alterations, repairs and decorations in the Premises as Landlord in its sole judgment considers advisable and 
necessary for the purpose of reletting the Premises; and the making of such alterations, repairs and decorations shall 
not operate or be construed to release Tenant from liability hereunder as aforesaid. Landlord shall apply to any 
unpaid amounts due Landlord hereunder the net proceeds, if any, of any reletting of the Premises, after deducting all 
expenses in connection therewith, including, without limitation, all repossession costs, brokerage commissions, legal 
expenses, attorneys’ fees, costs and disbursements, advertising, expenses of employees, alteration costs and 
expenses of preparing the Premises for such reletting. Tenant hereby waives all right to receive all or any portion of 
the net proceeds of any such reletting. Landlord shall in no event be liable in any way whatsoever for failure to relet 
the Premises, or, in the event that the Premises are relet, for failure to collect the rent under such reletting. If 
Landlord is required by applicable laws to mitigate its damages under this Lease: (i) Landlord shall be required only 
to use reasonable efforts to mitigate, which shall not exceed such efforts as Landlord generally uses to lease other 
comparable space in the San Jose market area; (ii) Landlord will not be deemed to have failed to mitigate if 
Landlord leases any other properties or portions thereof in the Carlsbad market area before reletting all or any 
portion of the Premises; (iii) Landlord shall not be obligated to lease the Premises to a replacement tenant who does 
not, in Landlord’s good faith opinion, have sufficient financial resources to operate the Premises in a first-class 
manner and to fulfill all of the obligations in connection with the lease as and when the same become due; and (iv) 
any failure to mitigate as required herein with respect to any period of time shall only reduce the Rent and other 
amounts to which Landlord is entitled hereunder.

 
In the event that Tenant should breach this Lease, Landlord may, at its option, enforce all of its rights and 

remedies under this Lease, including the right to recover the Rent and other charges payable hereunder as it becomes 
due hereunder. Additionally, Landlord shall be entitled to recover from Tenant all costs of maintenance and 
preservation of the Premises, and all costs, including attorneys’ fees, costs and disbursement, to protect the Premises 
and Landlord’s interest under this Lease.

 
To the fullest extent permitted by law, Tenant hereby expressly waives any and all rights of redemption or 

relief from forfeiture under California Civil Procedure Sections 1174 and 1179, or any other present or future laws 
in the event of Tenant being evicted or dispossessed, or in the event of Landlord obtaining possession of the 
Premises, by reason of the violation by Tenant of any of the covenants and conditions of this Lease.

 
Nothing contained in this Lease shall limit or prejudice the right of Landlord to prove for and obtain in 

proceedings for bankruptcy or insolvency by reason of the termination of this Lease, an amount equal to the 
maximum allowed by any statute or rule of law in effect at the time when, and governing the proceedings in which, 
the damages are to be proved, whether or not the amount be greater than, equal to, or less than the amount of the loss 
or damages referred to above.
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8.3 Remedies Cumulative. Except as expressly provided otherwise in Section 8.2, any and all rights and 
remedies which Landlord may have under this Lease, and at law and equity (including without limitation actions at 
law for direct, indirect, special and consequential (foreseeable and unforeseeable) damages), for Tenant’s failure to 
comply with its obligations under this Lease shall be cumulative and shall not be deemed inconsistent with each 
other, and any two or more of all such rights and remedies may be exercised at the same time insofar as permitted by 
law.

 
8.4  Landlord’s Right to Cure Defaults. Upon the occurrence of a Default of Tenant, then at any time 

with or without notice, Landlord shall have the right, but shall not be required, to pay such sums or do any act which 
requires the expenditure of monies which may be necessary or appropriate by reason of such Default of Tenant, and 
in the event of the exercise of such right by Landlord, Tenant agrees to pay to Landlord forthwith upon demand, as 
Additional Rent, the actual, documented out-of-pocket costs and expenses incurred by Landlord in connection with 
such curative action, including reasonable attorneys’ fees, costs and disbursements, together with interest thereon at 
a rate (the “Default Rate”) equal to the lesser of [*] or the maximum rate allowed by law. [*].

 
8.5 Holding Over. Any holding over by Tenant after the expiration or early termination of the Term of 

this Lease shall be treated as a daily tenancy at sufferance at a rental rate equal to [*] times the sum of the Annual 
Fixed Rent in effect immediately prior to the expiration or earlier termination of the Term plus Additional Rent and 
other charges herein provided (prorated on a daily basis). Tenant shall also pay to Landlord all damages, direct 
and/or consequential (foreseeable and unforeseeable), sustained by reason of any such holding over; provided 
however that Tenant shall not be liable for consequential damages unless Tenant shall hold over for more than [*] 
days. Otherwise, all of the covenants, agreements and obligations of Tenant applicable during the Term of this Lease 
shall apply and be performed by Tenant during such period of holding over as if such period were part of the Term 
of this Lease.

 
8.6 Effect of Waivers of Default. Any consent or permission by Landlord to any act or omission by 

Tenant shall not be deemed to be consent or permission by Landlord to any other similar or dissimilar act or 
omission and any such consent or permission in one instance shall not be deemed to be consent or permission in any 
other instance.

 
8.7 No Waiver, Etc. The failure of Landlord or Tenant to seek redress for violation of, or to insist upon 

the strict performance of, any covenant or condition of this Lease shall not be deemed a waiver of such violation nor 
prevent a subsequent act, which would have originally constituted a violation, from having all the force and effect of 
an original violation. The receipt by Landlord of rent with knowledge of the breach of any covenant of this Lease 
shall not be deemed to have been a waiver of such breach by Landlord, or by Tenant, unless such waiver is in 
writing signed by the party to be charged. No consent or waiver, express or implied, by Landlord or Tenant to or of 
any breach of any agreement or duty shall be construed as a waiver or consent to or of any other breach of the same 
or any other agreement or duty.

 
8.8 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Annual Fixed Rent, 

Additional Rent or any other charge then due shall be deemed to be other than on account of the earliest installment 
of such rent or charge due, nor shall any endorsement or statement on any check or any letter accompanying any 
check or payment as rent or other charge be deemed an accord and satisfaction, and Landlord may accept such check 
or payment without prejudice to Landlord’s right to recover the balance of such installment or pursue any other 
remedy in this Lease provided.

 
ARTICLE 9

Rights of Mortgagees or Ground Lessor
 

This Lease, and all rights of Tenant hereunder, are and shall be subject and subordinate to any ground or 
master lease, and to any and all mortgages, which may now or hereafter affect the Building or the Property and/or 
any such lease. This Section shall be self-operative and no further instrument of subordination shall be required. In 
confirmation of such subordination, Tenant shall promptly execute, acknowledge and deliver any instrument in 
commercially reasonable form that Landlord, the lessor under any such lease or the holder of any such mortgage or 
any of their respective successors in interest may reasonably request to evidence such subordination. Any lease to
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which this Lease is subject and subordinate is herein called “Superior Lease” and the lessor of a Superior Lease or 
its successor in interest, at the time referred to, is herein called “Superior Lessor”. Any mortgage to which this Lease 
is subject and subordinate is herein called “Superior Mortgage” and the holder of a Superior Mortgage is herein 
called “Superior Mortgagee”. Notwithstanding the foregoing to the contrary, any Superior Lessor or Superior 
Mortgagee may, at its option, subordinate the Superior Lease or Superior Mortgage of which it is the lessor or holder 
to this Lease by giving Tenant [*] days prior written notice of such election, whereupon this Lease shall, irrespective 
of dates of execution, delivery and recording, be superior to such Superior Lease or Superior Mortgage and no other 
documentation shall be necessary to effect such change.

 
Landlord represents that the Property is not subject to any Superior Lease or Superior Mortgage as of the 

Date of this Lease.
 

If any Superior Lessor or Superior Mortgagee or the nominee or designee of any Superior Lessor or 
Superior Mortgagee shall succeed to the rights of Landlord under this Lease, whether through possession or 
foreclosure action or delivery of a new lease or deed, or otherwise (except pursuant to the last sentence of the 
preceding paragraph), then at the request of such party so succeeding to Landlord’s rights (herein called “Successor 
Landlord”) and upon such Successor Landlord’s written agreement to accept Tenant’s attornment, Tenant shall 
attorn to and recognize such Successor Landlord as Tenant’s landlord under this Lease and shall promptly execute 
and deliver any instrument in commercially reasonable form that such Successor Landlord may reasonably request 
to evidence such attornment. Upon such attornment, this Lease shall continue in full force and effect as a direct lease 
between the Successor Landlord and Tenant upon all of the terms, conditions and covenants as are set forth in this 
Lease, except that the Successor Landlord (unless formerly the landlord under this Lease) shall not be (a) liable in 
any way to Tenant for any act or omission, neglect or default on the part of Landlord under this Lease, (b) 
responsible for any monies owing by or on deposit with Landlord to the credit of Tenant, (c) subject to any 
counterclaim or setoff which theretofore accrued to Tenant against Landlord, (d) bound by any modification of this 
Lease subsequent to such Superior Lease or Superior Mortgage, or by any previous prepayment of Annual Fixed 
Rent or Additional Rent for more than one (1) month, which was not approved in writing by the Successor Landlord, 
(e) liable to Tenant beyond the Successor Landlord’s interest in the Property, (f) responsible for the performance of 
any work to be done by Landlord under this Lease to render the Premises ready for occupancy by Tenant, or (g) 
required to remove any person occupying the Premises or any part thereof, except if such person claims by, through 
or under the Successor Landlord. Tenant agrees at any time and from time to time to execute a suitable instrument in 
confirmation of Tenant’s agreement to attorn, as aforesaid.

 
ARTICLE 10

Miscellaneous Provisions
 

10.1 Notices. Except as may be expressly provided herein otherwise, all notices, requests, demands, 
consents, approval or other communications to or upon the respective parties hereto shall be in writing, shall be 
delivered by hand or mailed by certified or registered mail, return receipt requested, or by a nationally recognized 
courier service that provides a receipt for delivery such as Federal Express, United Parcel Service or U.S. Postal 
Service Express Mail and shall be addressed as follows: if intended for Landlord, to the Original Address of 
Landlord set forth in Section 1.1 of this Lease with a copy to Armada Drive Carlsbad LLC, [*], and to Armada Drive 
Carlsbad LLC, [*] (or to such other address or addresses as may from time to time hereafter be designated by 
Landlord by notice to Tenant); and if intended for Tenant, addressed to Tenant at the Original Address of Tenant set 
forth in Section 1.1 of this Lease until the Commencement Date and thereafter to the Premises (or to such other 
address or addresses as may from time to time hereafter be designated by Tenant by notice to Landlord). Notices 
shall be effective on the date delivered to (or the first date such delivery is attempted and refused by) the party to 
which such notice is required or permitted to be given or made under this Lease. Notices from Landlord may be 
given by Landlord’s agent, if any, or Landlord’s attorney. Any bills or invoices for Annual Fixed Rent or Additional 
Rent may be given by mail (which need not be registered or certified) and, if so given, shall be deemed given [*].

 
10.2 Quiet Enjoyment. Landlord agrees that upon Tenant’s paying the rent and performing and observing 

the agreements, conditions and other provisions on its part to be performed and observed, Tenant shall and may
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peaceably and quietly have, hold and enjoy the Premises during the Term hereof without any manner of hindrance or 
molestation from Landlord or anyone claiming under Landlord, subject, however, to the terms of this Lease.

 
10.3 Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 

LANDLORD AND TENANT HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST THE OTHER IN CONNECTION WITH THIS 
LEASE.

 
10.4 Lease not to be Recorded; Confidentiality of Lease Terms. Tenant agrees that it will not record this 

Lease. Both parties shall, upon the request of either (and at the expense of the requesting party), execute and deliver 
a notice or short form of this Lease in such form, if any, as may be acceptable for recording with the land records of 
the governmental entity responsible for keeping such records for the City of Carlsbad. In no event shall such 
document set forth the rent or other charges payable by Tenant pursuant to this Lease; and any such document shall 
expressly state that it is executed pursuant to the provisions contained in this Lease and is not intended to vary the 
terms and conditions of this Lease.

 
Tenant shall not make or permit to be made any press release or other similar public statement regarding 

this Lease without the prior approval of Landlord, which approval shall not be unreasonably withheld.
 

10.5  Limitation of Landlord’s Liability. The term “Landlord”, so far as covenants or obligations to be 
performed by Landlord are concerned, shall be limited to mean and include only the owner or owners at the time in 
question of Landlord’s interest in the Property, and in the event of any transfer or transfers of such title to said 
property, Landlord (and in case of any subsequent transfers or conveyances, the then grantor) shall be concurrently 
freed and relieved from and after the date of such transfer or conveyance, without any further instrument or 
agreement, of all liability with respect to the performance of any covenants or obligations on the part of Landlord 
contained in this Lease thereafter to be performed, it being intended hereby that the covenants and obligations 
contained in this Lease on the part of Landlord, shall, subject as aforesaid, be binding on Landlord, its successors 
and assigns, only during and in respect of their respective period of ownership of such interest in the Property.

 
Tenant shall not assert nor seek to enforce any claim for breach of this Lease against any of Landlord’s 

assets other than Landlord’s interest in the Property, and Tenant agrees to look solely to such interest for the 
satisfaction of any liability or claim against Landlord under this Lease, it being specifically agreed that in no event 
whatsoever shall Landlord ever be personally liable for any such liability.

 
10.6  Landlord’s Default. Landlord shall not be deemed to be in breach of, or in default in the 

performance of, any of its obligations under this Lease unless it shall fail to perform such obligation(s) and such 
failure shall continue for a period of [*] days, or such additional time as is reasonably required to correct any such 
breach or default, after written notice has been given by Tenant to Landlord specifying the nature of Landlord’s 
alleged breach or default. Landlord’s failure to perform any of its obligations hereunder shall not be deemed an 
eviction of Tenant (constructive or actual), and Tenant shall have no right to terminate this Lease for any breach or 
default by Landlord hereunder [*]. In no event shall Landlord ever be liable to Tenant for any punitive damages or 
for any loss of business or any other indirect, special or consequential damages suffered by Tenant from whatever 
cause.

 
Except in connection with the provisions of Section 6.2.1 above, where provision is made in this Lease for 

Landlord’s consent and Tenant shall request such consent and Landlord shall fail or refuse to give or shall delay in 
giving such consent, Tenant shall not be entitled to any damages for any withholding by Landlord of its consent, it 
being intended that Tenant’s sole remedy shall be an action for specific performance or injunction, and that such 
remedy shall be available only in those cases where Landlord is expressly required not to withhold its consent 
unreasonably.

 
10.7 Brokerage. [*], licensed real estate broker (“ Landlord’s Broker”), represents Landlord in connection 

with this Lease, and [*], licensed real estate broker (“ Tenant’s Broker”), represents Tenant in connection with this 
Lease (collectively, the “Brokers”). [*].
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10.8 Applicable Law and Construction. This Lease shall be governed by and construed in accordance with 
the laws of the State of California and if any provisions of this Lease shall to any extent be invalid, the remainder of 
this Lease shall not be affected thereby. Tenant expressly acknowledges and agrees that Landlord has not made and 
is not making, and Tenant, in executing and delivering this Lease, is not relying upon, any warranties, 
representations, promises or statements, except to the extent that the same are expressly set forth in this Lease or in 
any other written agreement which may be made between the parties concurrently with the execution and delivery of 
this Lease and which shall expressly refer to this Lease. All understandings and agreements heretofore made 
between the parties are merged in this Lease and any other such written agreement(s) made concurrently herewith, 
which alone fully and completely express the agreement of the parties and which are entered into after full 
investigation, neither party relying upon any statement or representation not embodied in this Lease or any other 
such written agreement(s) made concurrently herewith. This Lease may be amended, and the provisions hereof may 
be waived or modified, only by instruments in writing executed by Landlord and Tenant. The titles of the several 
Articles and Sections contained herein are for convenience only and shall not be considered in construing this Lease. 
The submission of this document for examination and negotiation does not constitute an offer to lease, or a 
reservation of, or option for, the Premises, and Tenant shall have no right to the Premises hereunder until the 
execution and delivery hereof by both Landlord and Tenant. Except as herein otherwise provided, the terms hereof 
shall be binding upon and shall inure to the benefit of the successors and assigns, respectively, of Landlord and 
Tenant and, if Tenant shall be an individual, upon and to his heirs, executors, administrators, successors and assigns. 
If two or more persons or parties are named as Tenant herein, (a) each of such persons or parties shall be jointly and 
severally liable for the obligations of Tenant hereunder, and Landlord may proceed against anyone without first 
having commenced proceedings against any other of them, and (b) any notices, requests, demands, consents, 
approvals or other communications delivered by Tenant under this Lease which are not executed by each person or 
party named as Tenant herein may be deemed void, if Landlord shall so elect. Each term and each provision of this 
Lease to be performed by Tenant shall be construed to be both an independent covenant and a condition and time is 
of the essence with respect to the exercise of any of Tenant’s rights under this Lease. The reference contained to 
successors and assigns of Tenant is not intended to constitute a consent to assignment by Tenant. Except as 
otherwise set forth in this Lease, any obligations of Tenant (including, without limitation, rental and other monetary 
obligations, repair and maintenance obligations and obligations to indemnify Landlord), shall survive the expiration 
or earlier termination of this Lease. This Lease may be signed by electronic signature.

 
10.9 California Specific Provisions.

 

10.9.1Tenant hereby acknowledges and agrees that on or before the day hereof it has received 
from Landlord the disclosures required pursuant Section 25402.10 of the California Public Resources Code.

 
10.9.2Landlord hereby acknowledges that, as of the date hereof, the Premises has not been 

inspected by a Certified Access Specialist (CASp). Tenant hereby acknowledges and understands that Landlord has 
made the foregoing statement in satisfaction of its disclosure obligations under Section 1938 of the California Civil 
Code. A CASp can inspect the Premises and determine whether the Premises comply with all of the applicable 
construction-related accessibility standards under state law. Although state law does not require a CASp inspection 
of the Premises, the commercial property owner or Landlord may not prohibit the Tenant from obtaining a CASp 
inspection of the Premises for the occupancy or potential occupancy of the Tenant, if requested by the Tenant. The 
parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the 
fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction-
related accessibility standards within the Premises. In furtherance of the foregoing, Landlord and Tenant hereby 
agree as follows: (i) any CASp inspection requested by Tenant shall be conducted, at Tenant’s sole cost and expense, 
by a CASp designated by Landlord, subject to Landlord’s reasonable rules and requirements; (ii) Tenant, at its sole 
cost
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and expense, shall be responsible for making any improvements or repairs within the Premises to correct violations 
of construction-related accessibility standards; and (iii) if anything done by or for Tenant in its use or occupancy of 
the Premises shall require any improvements or repairs to the Building or Property (outside the Premises) to correct 
violations of construction-related accessibility standards, then Tenant shall reimburse Landlord upon demand, as 
additional Rent, for the cost to Landlord of performing such improvements or repairs.

 
10.10 Authorization. Each individual executing this Lease on behalf of Tenant has the requisite right, 

power, legal capacity and authority to execute and enter into this Lease on behalf of Tenant, to legally bind Tenant to 
the terms and provisions of this Lease and to perform each and all of Tenant’s obligations under this Lease.

 
10.11 Rooftop Rights. So long as the Tenant named herein (or any Permitted Transferee) shall continue to 

lease the entire Premises and not have subleased (other than a sublease to a Permitted Transferee) more than [*] 
percent ([*]%) (on an aggregate basis together with any other then-in-effect subleases) of the Premises, then in 
accordance with, and Subject to, the terms and conditions set forth in this Lease (including, without limitation, 
Section
6.2.5 and Exhibit D), and this Section 10.11, Tenant may install, access, maintain and use on the roof of the 
Building, at Tenant’s sole cost and expense, but without the payment of any additional Rent or a license or similar 
fee or charge,
(i) satellite dishes/antennas for receiving of signals or broadcasts (as opposed to the generation or transmission of 
any such signals or broadcasts) servicing the business conducted by Tenant from within the Premises (plus 
reasonable equipment and cabling related thereto) (all such equipment is defined collectively as the 
“Telecommunications Equipment”), and (ii) HVAC equipment to the extent the same is required to be installed on 
the exterior of the Building in connection with any supplemental HVAC system that Tenant installs in the Premises 
in accordance with the terms set forth in this Lease (the “HVAC Equipment”) (collectively, the “Rooftop 
Equipment”).

 

10.11.1Condition of Roof. [*] Landlord makes no representations or warranties whatsoever with 
respect to the condition of the roof of the Building, or the fitness or suitability of the roof of the Building for the 
installation, maintenance and operation of the Rooftop Equipment, including, without limitation, with respect to the 
quality and clarity of any receptions and transmissions to or from the Telecommunications Equipment and the 
presence of any interference with such signals whether emanating from the Building or otherwise.

 
10.11.2Plans and Specifications. In the event Tenant elects to exercise its right to install any 

Rooftop Equipment, then Tenant shall give Landlord prior notice thereof. Such Rooftop Equipment shall be installed 
pursuant to plans and specifications approved by Landlord (specifically including, without limitation, all mounting 
and waterproofing details), which approval will not be unreasonably withheld, conditioned, or delayed. In addition, 
the physical appearance and the size of the Rooftop Equipment shall be subject to Landlord’s reasonable approval, 
the location of any such installation of the Rooftop Equipment shall be designated by Tenant subject to Landlord’s 
reasonable approval and Landlord may require Tenant to install screening around such Rooftop Equipment, at 
Tenant’s sole cost and expense, as reasonably designated by Landlord. Notwithstanding any such review or approval 
by Landlord, Tenant shall remain solely liable for any damage to any portion of the roof or roof membrane, 
specifically including any penetrations, in connection with Tenant’s installation, use, maintenance and/or repair of 
such Rooftop Equipment, and Landlord shall have no liability therewith. Such Rooftop Equipment shall, in all 
instances, comply with applicable governmental laws, codes, rules and regulations.

 
10.11.3Maintenance and Removal. Tenant shall maintain such Rooftop Equipment, at Tenant’s 

sole cost and expense. Tenant shall remove such Rooftop Equipment upon the date that the Tenant named herein (or 
any Permitted Transferee) no longer leases the entire Premises or has subleased (other than a sublease to a Permitted 
Transferee) [*] ([*]%) (on an aggregate basis together with any other then-in-effect subleases) of the Premises, and 
in any event, Tenant shall remove such Rooftop Equipment upon the expiration or earlier termination of this Lease. 
In connection with any such removal, Tenant shall return the affected portion of the rooftop to the condition the 
rooftop would have been in had no such Rooftop Equipment been installed (reasonable wear and tear excepted).

 
10.11.4 Tenant’s Obligations. For the purposes of determining Tenant’s obligations under this 

Lease with respect to its use of the Rooftop Equipment all of the provisions of this Lease shall apply to the 
installation,
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use and maintenance of the Rooftop Equipment, including, without limitation, the provisions relating to insurance, 
indemnity, repairs and maintenance, and compliance with laws.

 
10.11.5No Right to Transfer. Tenant shall not be entitled to assign, sublease, license or otherwise 

transfer all or any portion of its right to use the Telecommunications Equipment (other than in connection with an 
assignment of this Lease under the terms of Section 6.2.1 above).

 
10.12 Emergency Generator. Subject to the terms hereof and applicable laws, Tenant shall have the right to 

install one back-up electrical generators ("Generator") in a location reasonably designated by Landlord (the 
"Generator Area"). Tenant shall be responsible for any and all costs as a result of or in connection with Tenant's 
installation, operation, use and/or removal of the Generator. In the event that Landlord shall incur any out-of-pocket 
costs as a result of or in connection with the rights granted to Tenant herein, Tenant shall reimburse Landlord for the 
same within [*] days following billing. Tenant, at Tenant's sole cost and expense, shall install screening, landscaping 
or other improvements in connection with the Generator (i) if and to the extent required by applicable codes and 
regulations, and any applicable restrictive covenants encumbering the property containing the Building, or
(ii) if Tenant or a Permitted Transferee no longer occupies [*] percent ([*]%) of the building, in which case such 
screening, landscaping or other improvements shall be satisfactory to Landlord (in Landlord's reasonable discretion) 
in order to satisfy Landlord's aesthetic requirements in connection with the Generator. Subject to  Landlord's prior 
approval of all plans and specifications, which approval shall not be unreasonably withheld, and at Tenant's sole cost 
and expense, Landlord shall permit Tenant to install and maintain the Generator in the Generator Area, and 
connections between the Generator and Landlord's electrical systems in the Building, all in compliance with all 
applicable laws. Without limitation of the foregoing, all conditions relating to the installation, connection, use, repair 
and removal of the Generator (including, without limitation, the manner and means of Tenant's connection of the 
Generator to the core of the Building and/or through the Building to the Premises) shall be subject to the prior 
approval of Landlord, which approval shall not be unreasonably withheld. Tenant shall be responsible for all 
maintenance and repairs and compliance with law obligations related to the Generator and acknowledges and that 
Landlord shall have no responsibility in connection therewith and that Landlord shall not be liable for any damage 
that may occur with respect to the Generator. The Generator shall be used by Tenant only during (i) testing and 
regular maintenance, and (ii) the period of any electrical power outage in the Building. Tenant shall be entitled to 
operate the Generator and such connections to the Building for testing and regular maintenance only upon notice to 
Landlord and at times reasonably approved by Landlord. Tenant shall submit the specifications for design, operation, 
installation and maintenance of the connections to the Generator and facilities related thereto to Landlord for 
Landlord's consent, which consent will not be unreasonably withheld or delayed and may be conditioned on Tenant 
complying with such reasonable requirements imposed by Landlord, based on the advice of Landlord's engineers, so 
that the Building's systems or other components of the Building are not adversely affected by the installation and 
operation of the Generator and/or based upon other reasonable factors as determined by Landlord. The cost of design 
(including engineering costs) and installation of the Generator and the costs of the Generator itself shall be Tenant's 
sole responsibility. All repairs and maintenance and compliance with laws with respect to the Generator shall be the 
sole responsibility of Tenant (at Tenant's sole cost and expense), and Landlord makes no representation or warranty 
of any kind with respect to such Generator. At Landlord's option, Landlord may require that Tenant remove the 
Generator and all related facilities and equipment upon the expiration or earlier termination of the Lease, as amended 
(or upon any earlier termination of Tenant's rights with respect to the Generator as provided hereunder), and repair 
all damage to the Building and/or Property resulting from such removal and restore all affected areas to their 
condition existing prior to Tenant's installation of the Generator, all at Tenant's sole cost and expense. The terms of 
the preceding sentence as well as the indemnity set forth below shall survive the termination or earlier expiration of 
the Lease, as amended. In the event that Tenant shall fail to comply with the requirements set forth herein, without 
limitation of Landlord's other remedies, Landlord shall have the right to terminate Tenant's rights with respect to the 
Generator. The Generator shall be deemed to be a part of the Premises for purposes of the indemnity and insurance 
provisions of this Lease.

 
 
 

[signatures on the following page]
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date first written above.
 

LANDLORD:
 

ARMADA DRIVE CARLSBAD LLC,
a Delaware limited liability company

 
By: The RMR Group LLC, 

its managing agent
 

By: /s/ Yael Duffy
 Yael Duffy
Senior Vice President

 
 

TENANT:
 

ORTHOFIX MEDICAL, INC.,
a Delaware corporation

 
By: /s/ Julie Andrews  Julie Andrews

Chief Financial Officer



Exhibit 31.1 

CERTIFICATION 

I, Massimo Calafiore, certify that: 

1. I have reviewed this quarterly report on Form 10-Q for the quarterly period ended June 30, 2025, of Orthofix Medical Inc.; 

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(s) 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 15d-15(f)) 
for the registrant and 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 material affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer(s) 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. 

 
Dated: August 5, 2025 By:   /s/ MASSIMO CALAFIORE

  Name:   Massimo Calafiore
  Title:   President and Chief Executive Officer, Director

 



Exhibit 31.2 

CERTIFICATION 

I, Julie Andrews, certify that: 

1. I have reviewed this quarterly report on Form 10-Q for the quarterly period ended June 30, 2025, of Orthofix Medical Inc.; 

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(s) 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 15d-15(f)) 
for the registrant and 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 material affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer(s) 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. 

 
Dated: August 5, 2025 By:   /s/ JULIE ANDREWS

 Name:   Julie Andrews
 Title:   Chief Financial Officer

 



Exhibit 32.1 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO SECTION 906 

OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of Orthofix Medical Inc. (“Orthofix”) on Form 10-Q for the quarterly period ended June 30, 2025, (the 
“Report”), as filed with the Securities and Exchange Commission on the date hereof, Massimo Calafiore, President and Chief Executive Officer, Director, and 
Julie Andrews, Chief Financial Officer, each certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 
that, to his knowledge: 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Orthofix. 
 
Dated: August 5, 2025 /s/ MASSIMO CALAFIORE

 Name:  Massimo Calafiore
 Title:  President and Chief Executive Officer, Director

   
   
Dated: August 5, 2025 /s/ JULIE ANDREWS

 Name:  Julie Andrews
 Title:  Chief Financial Officer

 


