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Item 1.01. Entry Into a Material Definitive Agreement.
 
On December 11, 2019, OrthoPediatrics Corp. (the “Company”) and certain stockholders of the Company (the “Selling Stockholders”) entered into an
underwriting agreement (the “Underwriting Agreement”) with Piper Jaffray & Co. and Stifel, Nicolaus & Company, Incorporated, acting as representatives of
the several underwriters named therein (collectively, the “Underwriters”), relating to an underwritten public offering (the “Offering”) of 1,570,000 shares (the
“Shares”) of the Company’s common stock, par value $0.00025 per share (the “Common Stock”), of which 1,520,000 shares of Common Stock were offered
by the Company and 50,000 shares of Common Stock were offered by the Selling Stockholders. The price to the public is $36.50 per Share, and the
Underwriters have agreed to purchase the Shares from the Company pursuant to the Underwriting Agreement at a price of $34.31 per Share. Pursuant to the
Underwriting Agreement, the Company granted the Underwriters a 30-day option to purchase up to an additional 235,500 shares of Common Stock (the
“Additional Shares”) on the same terms. The Company estimates that the net proceeds from the Offering to it will be approximately $51.8 million, or
approximately $59.9 million if the Underwriters exercise in full their option to purchase additional shares of Common Stock, in each case after deducting
underwriting discounts and commissions and estimated offering expenses. The Company will not receive any proceeds from the sale of the shares of
Common Stock by the Selling Stockholders.
 
The Offering is being conducted pursuant to effective registration statements on Form S-3 (Registration Nos. 333-228103 and 333-235448) and a related
prospectus and prospectus supplement, in each case filed with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as
amended (the “Securities Act”). The closing of the Offering is expected to occur on or about December 13, 2019, subject to customary closing conditions.
 
The Underwriting Agreement contains customary representations, warranties and covenants by the Company and the Selling Stockholders, as well as
customary indemnification obligations of the Company, the Selling Stockholders and the Underwriters, including for liabilities under the Securities Act, other
obligations of the parties and termination provisions. In addition, subject to certain exceptions, the Company, its officers and directors, the Selling
Stockholders, and Squadron Capital LLC, the owner of 35.9% of the Company’s outstanding Common Stock (“Squadron”), have agreed not to sell or
otherwise dispose of any of the shares of Common Stock or securities convertible into or exchangeable or exercisable for any shares of Common Stock held
by them for a period ending 90 days after the date of the Underwriting Agreement without first obtaining the written consent of Piper Jaffray & Co. and Stifel,
Nicolaus & Company, Incorporated.
 
The Underwriting Agreement has been filed as an exhibit hereto. It is not intended to provide any other factual information about the Company. The
representations, warranties and covenants contained in the Underwriting Agreement were made only for purposes of the Underwriting Agreement and as of
specific dates, were solely for the benefit of the parties to the Underwriting Agreement, and may be subject to limitations agreed upon by the contracting
parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the Underwriting Agreement.
 
The foregoing description of the Underwriting Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Underwriting Agreement, which is filed as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
A copy of the legal opinion and consent of Bingham Greenebaum Doll LLP, counsel to the Company, with respect to the legality of the issuance and sale of
Shares and the Additional Shares in the Offering is filed as Exhibit 5.1 to this Current Report on Form 8-K.
 

-1-



 

 
Item 8.01. Other Events.
 
On December 10, 2019, the Company issued a press release announcing the commencement of the Offering. On December 11, 2019, the Company issued an
additional press release announcing that it had priced the Offering. Copies of the press releases are filed herewith as Exhibits 99.1 and 99.2, respectively, to
this Current Report on Form 8-K and are incorporated herein by reference.
 
On December 11, 2019, the Company filed with the SEC a preliminary prospectus supplement pursuant to Rule 424(b)(5) under the Securities Act (the
“Preliminary Prospectus Supplement”) in connection with the Offering. In addition to the information specifically relating to the Offering, the Preliminary
Prospectus Supplement also contains updated disclosure of (i) the Company’s current product offerings and products under development, (ii) the status of the
Company’s anticipated divesture of the adult product offerings of its subsidiary Vilex in Tennessee, Inc., which products are not core to the Company’s
pediatrics business (the “Vilex Adult Business”), including that the Company has entered into a non-binding letter of intent with Squadron for the sale of the
Vilex Adult Business at a purchase price of $25.0 million, subject to a working capital adjustment, and (iii) certain risk factors of the Company. Accordingly,
the Company is filing certain information with this Current Report on Form 8-K for the purpose of supplementing and updating disclosures contained in the
Company’s prior public filings, including those discussed under the heading “Item 1A. Risk Factors” in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2018, filed with the SEC on March 7, 2019. The updated disclosures are filed as Exhibit 99.3 to this Current Report on Form 8-K
and are incorporated herein by reference.
 
Cautionary Note on Forward-Looking Statements
 
This Current Report contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and other federal
securities laws. Any statements contained herein that do not describe historical facts, including but not limited to statements related to the timing and
completion of the Offering and the divestiture of the Vilex Adult Business, and the amount of net proceeds expected from such transactions are forward-
looking statements that involve risks and uncertainties that could cause actual results to differ materially from those discussed in such forward-looking
statements. Such risks and uncertainties include, among others, the risks detailed from time to time in the Company’s SEC filings, including those described
under “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018, as well as those discussed in the Preliminary
Prospectus Supplement and accompanying prospectus related to the Offering, the documents incorporated by reference herein and therein, any related free
writing prospectus, Exhibit 99.3 to this Current Report on Form 8-K, and subsequent filings with the SEC. Any of these risks and uncertainties could
materially and adversely affect the Company’s results of operations. The Company cautions you not to place undue reliance on any forward-looking
statements, which speak only as of the date they are made. The Company undertakes no obligation to update publicly any forward-looking statements to
reflect new information, events or circumstances after the date they were made or to reflect the occurrence of unanticipated events.
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Item 9.01. Financial Statements and Exhibits.
 

(d)       Exhibits
 

Exhibit No.  Description
   

1.1

 

Underwriting Agreement, dated December 11, 2019, by and among OrthoPediatrics Corp., the Selling Stockholders and
Piper Jaffray & Co. and Stifel, Nicolaus & Company, Incorporated, acting as representatives of the several Underwriters
named therein.

   
5.1  Opinion of Bingham Greenebaum Doll LLP.
   

23.1  Consent of Bingham Greenebaum Doll LLP (contained in Exhibit 5.1).
   

99.1
 

Press Release, titled “OrthoPediatrics Corp. Announces Proposed Public Offering of Common Stock,” dated December 10,
2019.

   
99.2  Press Release, titled “OrthoPediatrics Corp. Announces Pricing of Offering of Common Stock,” dated December 11, 2019.

   
99.3  Updated Company Disclosures.

 
* * * * * *
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 OrthoPediatrics Corp.
  
   
Date:   December 12, 2019 By: /s/ Daniel J. Gerritzen 
  Daniel J. Gerritzen,

General Counsel and Secretary
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Exhibit 1.1

 
Execution Version

 
1,570,000 Shares

 
OrthoPediatrics Corp.

 
Common Stock

 
UNDERWRITING AGREEMENT

 
December 11, 2019

PIPER JAFFRAY & CO.
STIFEL, NICOLAUS & COMPANY, INCORPORATED
 As Representatives of the several
  Underwriters named in Schedule II hereto
 
c/o Piper Jaffray & Co.
800 Nicollet Mall
Minneapolis, Minnesota 55402
 
c/o Stifel, Nicolaus & Company, Incorporated
787 7th Avenue, 11th Floor
New York, New York 10019
 
Ladies and Gentlemen:
 

OrthoPediatrics Corp., a Delaware corporation (the “Company”), and the stockholders of the Company listed in Schedule I hereto (the “Selling
Stockholders”) severally propose to sell to the several Underwriters named in Schedule II hereto (the “Underwriters”) an aggregate of 1,570,000 shares (the
“Firm Shares”) of Common Stock, $0.00025 par value per share (the “Common Stock”), of the Company. The Firm Shares consist of 1,520,000 authorized
but unissued shares of Common Stock to be issued and sold by the Company and 50,000 outstanding shares of Common Stock to be sold by the Selling
Stockholders. The Company has also granted to the several Underwriters an option to purchase up to 235,500 additional shares of Common Stock on the
terms and for the purposes set forth in Section 3 hereof (the “Option Shares”). The Firm Shares and any Option Shares purchased pursuant to this
Underwriting Agreement are herein collectively called the “Securities.”
 

The Company and the Selling Stockholders hereby severally confirm their agreement with respect to the sale of the Securities to the several
Underwriters, for whom Piper Jaffray & Co. and Stifel, Nicolaus & Company, Incorporated are acting as representatives (the “Representatives”).
 

1.                  Registration Statement and Prospectus. The Company has prepared and filed with the Securities and Exchange Commission (the
“Commission”) a registration statement on Form S-3 (File No. 333-228103) under the Securities Act of 1933, as amended (the “Act”), and the rules and
regulations (the “Rules and Regulations”) of the Commission thereunder, and such amendments to such registration statement as may have been required to
the date of this Agreement. Such registration statement has been declared effective by the Commission. Each part of such registration statement, including the
amendments, exhibits and any schedules thereto, the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the Act and the
documents and information otherwise deemed to be a part thereof or included therein by Rule 430B under the Act (the “Rule 430B Information”) or
otherwise pursuant to the Rules and Regulations, as of the time the Registration Statement became effective, is herein called the “Registration Statement.”
Any registration statement filed by the Company pursuant to Rule 462(b) under the Securities Act is called the “Rule 462(b) Registration Statement” and,
from and after the date and time of filing of the Rule 462(b) Registration Statement, the term “Registration Statement” shall include the Rule 462(b)
Registration Statement.
 

 



 

 
The prospectus in the form in which it has most recently been filed with the Commission on or prior to the date of this Agreement is herein called the

“Base Prospectus.” Each preliminary prospectus supplement to the Base Prospectus (including the Base Prospectus as so supplemented), that describes the
Securities and the offering thereof, that omitted the Rule 430B Information and that was used prior to the filing of the final prospectus supplement referred to
in the following sentence is herein called a “Preliminary Prospectus.” Promptly after execution and delivery of this Agreement, the Company will prepare
and file with the Commission a final prospectus supplement to the Base Prospectus relating to the Securities and the offering thereof in accordance with the
provisions Rule 430B and Rule 424(b) of the Rules and Regulations. Such final supplemental form of prospectus (including the Base Prospectus as so
supplemented), in the form filed with the Commission pursuant to Rule 424(b) is herein called the “Prospectus.” Any reference herein to the Base
Prospectus, any Preliminary Prospectus or the Prospectus shall be deemed to refer to include the documents incorporated by reference therein pursuant to
Item 12 of Form S-3 under the Act as of the date of such prospectus.
 

For purposes of this Agreement, all references to the Registration Statement, the Rule 462(b) Registration Statement, the Base Prospectus, any
Preliminary Prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the
Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval System or any successor system thereto (“EDGAR”). All references in this
Agreement to financial statements and schedules and other information which is “described,” “contained,” “included” or “stated” in the Registration
Statement, the Base Prospectus, any Preliminary Prospectus or the Prospectus (or other references of like import) shall be deemed to mean and include all
such financial statements and schedules and other information which is incorporated by reference in or otherwise deemed by the Rules and Regulations to be
a part of or included in the Registration Statement, the Base Prospectus, any Preliminary Prospectus or the Prospectus, as the case may be; and all references
in this Agreement to amendments or supplements to the Registration Statement, the Base Prospectus, any Preliminary Prospectus or the Prospectus shall be
deemed to mean and include the subsequent filing of any document under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and which
is deemed to be incorporated therein by reference therein or otherwise deemed by the Rules and Regulations to be a part thereof.
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2.                  Representations and Warranties of the Company and the Selling Stockholders.
 

(a)               Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, the several
Underwriters as follows:

 
(i)                 Registration Statement and Prospectuses. No order preventing or suspending the use of any Preliminary Prospectus or

the Prospectus (or any supplement thereto) has been issued by the Commission and no proceeding for that purpose has been initiated or is pending
or, to the Company’s knowledge, threatened by the Commission. As of the time each part of the Registration Statement (or any post-effective
amendment thereto) became or becomes effective (including each deemed effective date with respect to the Underwriters pursuant to Rule 430B or
otherwise under the Act), such part conformed or will conform in all material respects to the requirements of the Act and the Rules and Regulations.
Upon the filing or first use within the meaning of the Rules and Regulations, each Preliminary Prospectus and the Prospectus (or any supplement to
either) conformed or will conform in all material respects to the requirements of the Act and the Rules and Regulations. The Registration Statement
and any post-effective amendment thereto has become effective under the Act. The Company has complied to the Commission’s satisfaction with all
requests of the Commission for additional or supplemental information. No stop order suspending the effectiveness of the Registration Statement,
any post-effective amendment or any part thereof is in effect and no proceedings for such purpose have been instituted or are pending or, to the
knowledge of the Company, are threatened by the Commission.

 
(ii)               Accurate Disclosure. Each Preliminary Prospectus, at the time of filing thereof or the time of first use within the

meaning of the Rules and Regulations, did not contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading. Neither the
Registration Statement nor any amendment thereto, at the effective time of each part thereof, at the First Closing Date (as defined below) or at the
Second Closing Date (as defined below), contained, contains or will contain an untrue statement of a material fact or omitted, omits or will omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading. As of the Time of Sale (as defined
below), neither (A) the Time of Sale Disclosure Package (as defined below) nor (B) any issuer free writing prospectus (as defined below), when
considered together with the Time of Sale Disclosure Package, included an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. Neither the Prospectus
nor any supplement thereto, as of its issue date, at the time of any filing with the Commission pursuant to Rule 424(b) of the Rules and Regulations,
at the First Closing Date or at the Second Closing Date, included, includes or will include an untrue statement of a material fact or omitted, omits or
will omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading. The representations and warranties in this Section 2(a)(ii) shall not apply to statements in or omissions from any Preliminary Prospectus,
the Registration Statement (or any amendment thereto), the Time of Sale Disclosure Package or the Prospectus (or any supplement thereto) made in
reliance upon, and in conformity with, written information furnished to the Company by you, or by any Underwriter through you, specifically for use
in the preparation of such document, it being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 6(f).
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Each reference to an “issuer free writing prospectus” herein means an issuer free writing prospectus as defined in Rule 433 of the Rules and
Regulations.

 
“Time of Sale Disclosure Package” means the Preliminary Prospectus dated December 10, 2019, any free writing prospectus set forth on Schedule
IV hereto and the information on Schedule V hereto, all considered together.
 
Each reference to a “free writing prospectus” herein means a free writing prospectus as defined in Rule 405 of the Rules and Regulations.

 
“Time of Sale” means [7]:00 a.m. (Eastern time) on the date of this Agreement.

 
(iii)             Issuer Free Writing Prospectuses.
 

(A)             Each issuer free writing prospectus does not include any information that conflicts or with the information
contained in the Registration Statement, any Preliminary Prospectus or the Prospectus. The foregoing sentence does not apply to statements
in or omissions from any Issuer Free Writing Prospectus based upon and in conformity with written information furnished to the Company
by you or by any Underwriter through you specifically for use therein; it being understood and agreed that the only such information
furnished by any Underwriter consists of the information described as such in Section 6(f).

 
(B)              (1) At the earliest time after the filing of the Registration Statement that the Company or another offering

participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Act) of the Securities and (2) at the date hereof, the
Company was not and is not an “ineligible issuer,” as defined in Rule 405 under the Act, including the Company or any subsidiary in the
preceding three years not having been convicted of a felony or misdemeanor or having been made the subject of a judicial or administrative
decree or order as described in Rule 405 of the Rules and Regulations (without taking account of any determination by the Commission
pursuant to Rule 405 of the Rules and Regulations that it is not necessary that the Company be considered an ineligible issuer), nor an
“excluded issuer” as defined in Rule 164 under the Act.

 
(C)              Each Issuer Free Writing Prospectus satisfied, as of its issue date and at all subsequent times through the Time

of Sale, all other conditions to use thereof as set forth in Rules 164 and 433 under the Act.
 

(iv)             Emerging Growth Company. From the time of initial filing of the Registration Statement to the Commission (or, if
earlier, the first date on which the Company engaged directly in any Testing-the-Waters Communication (as defined below)) through the date hereof,
the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the Act (an “Emerging Growth Company”). “Testing-
the-Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Section 5(d) of the Act.
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(v)               Testing-the-Waters Materials. The Company (i) has not engaged in any Testing-the-Waters Communications and

(ii) has not authorized anyone to engage in Testing-the-Waters Communications. The Company has not distributed any Written Testing-the-Waters
Communications (as defined below). “Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Act.

 
(vi)             No Other Offering Materials. The Company has not distributed and will not distribute any prospectus or other offering

material in connection with the offering and sale of the Securities other than any Preliminary Prospectus, the Time of Sale Disclosure Package or the
Prospectus or other materials permitted by the Act to be distributed by the Company; provided, however, that, except as set forth on Schedule IV
hereto, the Company has not made and will not make any offer relating to the Securities that would constitute a free writing prospectus, except in
accordance with the provisions of Section 4(a)(xiii) of this Agreement and the Company has not made and will not make any communication
relating to the Securities that would constitute a Testing-the-Waters Communication.

 
(vii)           Financial Statements. The financial statements of the Company, together with the related notes, set forth or

incorporated by reference in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus comply in all material respects with
the requirements of the Act and fairly present the financial condition of the Company and its consolidated subsidiaries as of the dates indicated and
the results of operations and changes in cash flows for the periods therein specified in conformity with generally accepted accounting principles in
the United States (“GAAP”) consistently applied throughout the periods involved; the supporting schedules, if any, included or incorporated by
reference in the Registration Statement present fairly the information required to be stated therein; the pro forma financial statements and the related
notes thereto included or incorporated by reference in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus present
fairly in all material respects the information shown therein, have been prepared in accordance with the Commission’s rules and guidelines with
respect to pro forma financial statements and have been properly compiled on the bases described therein, and the assumptions used in the
preparation thereof are reasonable and the adjustments used therein are appropriate to give effect to the transactions and circumstances referred to
therein (including the Company’s acquisition of Vilex in Tennessee, Inc. (“Vilex”)); no historical pro forma financial statements are required to be
disclosed in the Registration Statement, the Time of Sale Disclosure Package or the Prospectus under the Securities Act that are not included or
incorporated by reference therein; all non-GAAP financial information included or incorporated by reference in in the Registration Statement, the
Time of Sale Disclosure Package and the Prospectus complies in all material respects with the requirements of Regulation G and Item 10 of
Regulation S-K under the Act; and, except as disclosed in the Time of Sale Disclosure Package and the Prospectus, there are no material off-balance
sheet arrangements (as defined in Regulation S-K under the Act, Item 303(a)(4)(ii)) or any other relationships with unconsolidated entities or other
persons, that may have a material current or, to the Company’s knowledge, material future effect on the Company’s financial condition, results of
operations, liquidity, capital expenditures, capital resources or significant components of revenue or expenses. No other financial statements or
schedules are required to be included in the Registration Statement, the Time of Sale Disclosure Package or the Prospectus. Deloitte & Touche LLP,
which has expressed its opinion with respect to the financial statements and schedules incorporated by reference in the Registration Statement, the
Time of Sale Disclosure Package and the Prospectus, is (x) an independent public accounting firm within the meaning of the Act and the Rules and
Regulations, (y) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”))
and (z) not in violation of the auditor independence requirements of the Sarbanes-Oxley Act. Wipfli LLP, which has expressed its opinion with
respect to certain financial statements and schedules of Vilex incorporated by reference in the Registration Statement, the Time of Sale Disclosure
Package and the Prospectus, is an independent public accounting firm in accordance with the rules of the American Institute of Certified Public
Accountants.
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(viii)           Organization and Good Standing. The Company and each of its subsidiaries has been duly organized and is validly

existing in good standing under the laws of its jurisdiction of incorporation or organization. The Company and each of its subsidiaries has full
corporate power and authority to own its properties and conduct its business as currently being carried on and as described in the Registration
Statement, the Time of Sale Disclosure Package and Prospectus, and is duly qualified to do business as a foreign corporation in good standing in
each jurisdiction in which it owns or leases real property or in which the conduct of its business makes such qualification necessary and in which the
failure to so qualify would have a material adverse effect upon the business, prospects, management, properties, operations, condition (financial or
otherwise) or results of operations of the Company and its subsidiaries, taken as a whole (a “Material Adverse Effect”).

 
(ix)             Absence of Certain Events. Except as contemplated in the Time of Sale Disclosure Package and the Prospectus,

subsequent to the respective dates as of which information is given in the Time of Sale Disclosure Package, neither the Company nor any of its
subsidiaries has incurred any material liabilities or obligations, direct or contingent, or entered into any material transactions, or declared or paid any
dividends or made any distribution of any kind with respect to its capital stock; and there has not been any change in the capital stock (other than a
change in the number of outstanding shares of Common Stock due to the issuance of shares upon the exercise of outstanding options or warrants or
conversion of convertible securities), or any material change in the short-term or long-term debt (other than as a result of the conversion of
convertible securities), or any issuance of options, warrants, convertible securities or other rights to purchase the capital stock, of the Company or
any of its subsidiaries, or any material adverse change in the general affairs, condition (financial or otherwise), business, prospects, management,
properties, operations or results of operations of the Company and its subsidiaries, taken as a whole (a “Material Adverse Change”) or any
development which could reasonably be expected to result in any Material Adverse Change.
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(x)               Absence of Proceedings. Except as set forth or incorporated by reference in the Time of Sale Disclosure Package and

the Prospectus, there is not pending or, to the knowledge of the Company, threatened or contemplated, any action, suit or proceeding (a) to which the
Company or any of its subsidiaries is a party or (b) which has as the subject thereof any officer or director of the Company or any subsidiary, any
employee benefit plan sponsored by the Company or any subsidiary or any property or assets owned or leased by the Company or its subsidiaries
before or by any court or Governmental Authority (as defined below), or any arbitrator, which, individually or in the aggregate, could reasonably be
expected to result in any Material Adverse Change, or would materially and adversely affect the ability of the Company to perform its obligations
under this Agreement or which are otherwise material in the context of the sale of the Securities. There are no current or, to the knowledge of the
Company, pending, legal, governmental or regulatory actions, suits or proceedings (x) to which the Company or any of its subsidiaries is subject or
(y) which has as the subject thereof any officer or director of the Company or any subsidiary, any employee plan sponsored by the Company or any
subsidiary or any property or assets owned or leased by the Company or any subsidiary, that are required to be described in the Registration
Statement, the Time of Sale Disclosure Package and the Prospectus by the Act or by the Rules and Regulations and that have not been so described.
 

(xi)             Authorization; No Conflicts; Authority. This Agreement has been duly authorized, executed and delivered by the
Company, and constitutes a valid, legal and binding obligation of the Company, enforceable in accordance with its terms, except as rights to
indemnity hereunder may be limited by federal or state securities laws and except as such enforceability may be limited by bankruptcy, insolvency,
reorganization or similar laws affecting the rights of creditors generally and subject to general principles of equity. The execution, delivery and
performance of this Agreement and the consummation of the transactions herein contemplated will not (A) conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance
upon any property or assets of the Company or any of its subsidiaries pursuant to any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which the Company or its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which
any of the property or assets of the Company or any of its subsidiaries is subject, (B) result in any violation of the provisions of the Company’s
charter or by-laws or (C) result in the violation of any law or statute or any judgment, order, rule, regulation or decree of any court or arbitrator or
federal, state, local or foreign governmental agency or regulatory authority having jurisdiction over the Company or any of its subsidiaries or any of
their properties or assets (each, a “Governmental Authority”), except in the case of clause (A) as would not reasonably be expected to result in a
Material Adverse Effect. No consent, approval, authorization or order of, or registration or filing with any Governmental Authority is required for
the execution, delivery and performance of this Agreement or for the consummation of the transactions contemplated hereby, including the issuance
or sale of the Securities by the Company, except such as may be required under the Act, the rules of FINRA or state securities or blue sky laws; and
the Company has full power and authority to enter into this Agreement and to consummate the transactions contemplated hereby, including the
authorization, issuance and sale of the Securities as contemplated by this Agreement.
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(xii)           Capitalization; the Securities; Registration Rights. All of the issued and outstanding shares of capital stock of the

Company, including the outstanding shares of Common Stock and the Securities to be sold by the Selling Stockholders, are duly authorized and
validly issued, fully paid and nonassessable, have been issued in compliance with all federal and state and foreign securities laws, were not issued in
violation of or subject to any preemptive rights or other rights to subscribe for or purchase securities that have not been waived in writing (a copy of
which has been delivered to counsel to the Representatives), and the holders thereof are not subject to personal liability by reason of being such
holders; the Securities have been duly authorized and, when issued, delivered and paid for in accordance with the terms of this Agreement, will have
been validly issued and will be fully paid and nonassessable, and the holders thereof will not be subject to personal liability by reason of being such
holders; and the capital stock of the Company, including the Common Stock, conforms to the description thereof in the Registration Statement, the
Time of Sale Disclosure Package and the Prospectus. Except as otherwise stated in the Registration Statement, the Time of Sale Disclosure Package
and the Prospectus, (A) there are no preemptive rights or other rights to subscribe for or to purchase, or any restriction upon the voting or transfer of,
any shares of Common Stock pursuant to the Company’s charter, by-laws or any agreement or other instrument to which the Company or any of its
subsidiaries is a party or by which the Company or any of its subsidiaries is bound, (B) neither the filing of the Registration Statement nor the
offering or sale of the Securities as contemplated by this Agreement gives rise to any rights for or relating to the registration of any shares of
Common Stock or other securities of the Company (collectively, “Registration Rights”) that have not been validly waived and (C) any person to
whom the Company has granted Registration Rights (other than the Selling Stockholders with respect to this Offering) has agreed not to exercise or
has otherwise validly waived such rights until after expiration of the Lock-Up Period (as defined below). All of the issued and outstanding shares of
capital stock of each of the Company’s subsidiaries have been duly and validly authorized and issued and are fully paid and nonassessable, and,
except as otherwise described in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus, the Company owns of record
and beneficially, free and clear of any security interests, claims, liens, proxies, equities or other encumbrances, all of the issued and outstanding
shares of such stock. The Company has an authorized and outstanding capitalization as set forth in the Registration Statement, the Time of Sale
Disclosure Package and the Prospectus under the caption “Capitalization.” The Common Stock (including the Securities) conforms in all material
respects to the description thereof contained in the Time of Sale Disclosure Package and the Prospectus.
 

(xiii)          Stock Options. Except as described in the Registration Statement, the Time of Sale Disclosure Package and the
Prospectus, there are no options, warrants, agreements, contracts or other rights in existence to purchase or acquire from the Company or any of its
subsidiaries any shares of the capital stock of the Company or any of its subsidiaries. The description of the Company’s stock option, stock bonus
and other stock plans or arrangements (the “Company Stock Plans”), and the options (the “Options”) or other rights granted thereunder, set forth in
the Time of Sale Disclosure Package and the Prospectus accurately and fairly presents in all material respects the information required to be shown
with respect to such plans, arrangements, options and rights. Each grant of an Option (A) was duly authorized no later than the date on which the
grant of such Option was by its terms to be effective by all necessary corporate action, including, as applicable, approval by the board of directors of
the Company (or a duly constituted and authorized committee thereof) and any required stockholder approval by the necessary number of votes or
written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each party thereto and (B) was made in
accordance with the terms of the applicable Company Stock Plan, and all applicable laws and regulatory rules or requirements, including all
applicable federal securities laws.
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(xiv)         Compliance with Laws. Except as would not reasonably be expected to result in a Material Adverse Effect: (A) the

Company and each of its subsidiaries holds, and is operating in compliance with, all franchises, grants, authorizations, licenses, permits, easements,
consents, certificates and orders of any Governmental Authority or self-regulatory body required for the conduct of its business and all such
franchises, grants, authorizations, licenses, permits, easements, consents, certifications and orders are valid and in full force and effect; (B) neither
the Company nor any of its subsidiaries has received notice of any revocation or modification of any such franchise, grant, authorization, license,
permit, easement, consent, certification or order or has reason to believe that any such franchise, grant, authorization, license, permit, easement,
consent, certification or order will not be renewed in the ordinary course; and (C) the Company and each of its subsidiaries is in compliance with all
applicable federal, state, local and foreign laws, regulations, orders and decrees.

 
(xv)           Ownership of Assets. The Company and its subsidiaries have good and marketable title to all property (whether real or

personal) described in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus as being owned by them, in each case free
and clear of all liens, claims, security interests, other encumbrances or defects except such as would not reasonably be expected to have a Material
Adverse Effect or as are described in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus. The property held under
lease by the Company and its subsidiaries is held by them under valid, subsisting and enforceable leases with only such exceptions with respect to
any particular lease as do not interfere in any material respect with the conduct of the business of the Company or its subsidiaries.

 
(xvi)         Intellectual Property. The Company and each of its subsidiaries owns, possesses or can acquire on reasonable terms all

Intellectual Property (as defined below) necessary for the conduct of the Company’s and its subsidiaries’ business as now conducted or as described
in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus to be conducted, except as such failure to own, possess or
acquire such rights would not result in a Material Adverse Effect. Furthermore, except as disclosed in the Registration Statement, the Time of Sale
Disclosure Package and the Prospectus, or as would not reasonably be expected to result in a Material Adverse Effect: (A) to the knowledge of the
Company, there is no infringement, misappropriation or violation by third parties of any such Intellectual Property; (B) there is no pending or, to the
knowledge of the Company, threatened, action, suit, proceeding or claim by any third party challenging the Company’s or its subsidiaries’ rights in
or to any such Intellectual Property, and the Company is unaware of any facts which would form a reasonable basis for any such claim; (C) the
Intellectual Property owned by the Company and its subsidiaries, and to the knowledge of the Company, the Intellectual Property licensed to the
Company and its subsidiaries, has not been adjudged invalid or unenforceable, in whole or in part, and there is no pending or, to the knowledge of
the Company, threatened action, suit, proceeding or claim by any third party challenging the validity or scope of any such Intellectual Property, and
the Company is unaware of any facts which would form a reasonable basis for any such claim; (D) there is no pending or, to the knowledge of the
Company, threatened action, suit, proceeding or claim by any third party that the Company or any of its subsidiaries infringes, misappropriates or
otherwise violates any Intellectual Property or other proprietary rights of any third party, neither the Company nor any of its subsidiaries has received
any written notice of such claim and the Company is unaware of any other fact which would form a reasonable basis for any such claim; (E) to the
Company’s knowledge, no employee of the Company or any of its subsidiaries is in or has ever been in violation of any term of any employment
contract, patent disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement, nondisclosure
agreement or any restrictive covenant to or with a former employer where the basis of such violation relates to such employee’s employment with the
Company or any of its subsidiaries or actions undertaken by the employee while employed with the Company or any of its subsidiaries; and (F) to
the knowledge of the Company, there are no rights of third parties to any Intellectual Property owned by the Company and its subsidiaries.
“Intellectual Property” shall mean all patents, patent applications, trade and service marks, trade and service mark registrations, trade names,
copyrights, licenses, inventions, trade secrets, domain names, technology, know-how and other intellectual property.
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(xvii)           No Violations or Defaults. Neither the Company nor any of its subsidiaries is (A) in violation of its respective charter,

by-laws or other organizational documents or (B) in breach of or otherwise in default, and no event has occurred which, with notice or lapse of time
or both, would constitute such a default in the performance of any material obligation, agreement or condition contained in any bond, debenture,
note, indenture, loan agreement or any other material contract, lease or other instrument to which it is subject or by which it may be bound, or to
which any of the material property or assets of the Company or any of its subsidiaries is subject, except in the case of clause (B), as would not
reasonably be expected to result in a Material Adverse Effect.

 
(xviii)          Taxes. The Company and its subsidiaries have timely filed all federal, state, local and foreign income and franchise tax

returns required to be filed by them or have properly requested extensions thereof (except as such failure to timely file such tax returns would not
result in a Material Adverse Effect) and are not in default in the payment of any taxes which were payable pursuant to said returns or any
assessments with respect thereto, other than any which the Company or any of its subsidiaries is contesting in good faith or as would not result in a
Material Adverse Effect. There is no pending dispute with any taxing authority relating to any of such returns, and the Company has no knowledge
of any proposed liability for any tax to be imposed upon the properties or assets of the Company or any of its subsidiaries for which there is not an
adequate reserve reflected in the Company’s financial statements incorporated by reference in the Registration Statement, the Time of Sale
Disclosure Package and the Prospectus, except where such dispute or liability would not result in a Material Adverse Effect.

 
(xix)            Exchange Listing and Exchange Act Registration. The Common Stock is registered pursuant to Section 12(b) of the

Exchange Act and is included or approved for listing on the Nasdaq Global Market (“Nasdaq”) and the Company has taken no action designed to, or
likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act or delisting the Common Stock from Nasdaq
nor has the Company received any notification that the Commission or Nasdaq is contemplating terminating such registration or listing. The
Company has complied in all material respects with the applicable requirements of Nasdaq for maintenance of inclusion of the Common Stock
thereon. The Company has filed an application to include the Securities to be sold by the Company on Nasdaq. Except as previously disclosed to
counsel for the Underwriters or as set forth in the Time of Sale Disclosure Package and the Prospectus, to the knowledge of the Company, no
beneficial owners of the Company’s capital stock or subordinated debt who, together with their associated persons and affiliates, hold in the
aggregate 10% or more of such capital stock or subordinated debt, have any direct or indirect association or affiliate with a FINRA member.
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(xx)             Disclosure. The statements set forth in the Time of Sale Disclosure Package and the Prospectus under the caption

“Description of Capital Stock,” insofar as they purport to constitute a summary of the terms of the Common Stock, and under the captions “Material
U.S. Federal Income Tax Consequences to Non-U.S. Holders of Our Common Stock” and “Shares Eligible for Future Sale,” insofar as they purport
to describe the provisions of the laws and documents referred to therein, are accurate and complete.

 
(xxi)            Ownership of Other Entities. Except as noted on Schedule VI, and other than the subsidiaries of the Company listed in

Exhibit 21 to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, the Company, directly or indirectly, owns
no capital stock or other equity or ownership or proprietary interest in any corporation, partnership, association, trust or other entity.

 
(xxii)          Internal Controls. The Company and its subsidiaries maintain a system of internal accounting controls sufficient to

provide reasonable assurances that (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions
are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain accountability for assets;
(iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for
assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Except as disclosed in
the Registration Statement, the Time of Sale Disclosure Package and the Prospectus, the Company’s internal control over financial reporting is
effective and none of the Company, its board of directors and audit committee is aware of any “significant deficiencies” or “material weaknesses”
(each as defined by the Public Company Accounting Oversight Board) in its internal control over financial reporting, or any fraud, whether or not
material, that involves management or other employees of the Company or its subsidiaries who have a significant role in the Company’s internal
controls; and since the end of the latest audited fiscal year, there has been no change in the Company’s internal control over financial reporting
(whether or not remediated) that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting. The Company’s board of directors has, subject to the exceptions, cure periods and the phase-in periods specified in the applicable stock
exchange rules (“Exchange Rules”), validly appointed an audit committee to oversee internal accounting controls whose composition satisfies the
applicable requirements of the Exchange Rules and the Company’s board of directors and/or the audit committee has adopted a charter that satisfies
the requirements of the Exchange Rules.

 
(xxiii)          No Brokers or Finders. Other than as contemplated by this Agreement, the Company has not incurred and will not

incur any liability for any finder’s or broker’s fee or agent’s commission in connection with the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby.
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(xxiv)          Insurance. The Company and each of its subsidiaries carries, or is covered by, insurance from reputable insurers in

such amounts and covering such risks as it reasonably believes is adequate for the conduct of its business and the value of its properties and as is
customary for companies engaged in similar businesses in similar industries; all policies of insurance and any fidelity or surety bonds insuring the
Company or any of its subsidiaries or its business, assets, employees, officers and directors are in full force and effect; the Company and its
subsidiaries are in compliance with the terms of such policies and instruments in all material respects; there are no claims by the Company or any of
its subsidiaries under any such policy or instrument as to which any insurance company is denying liability or defending under a reservation of rights
clause; neither the Company nor any of its subsidiaries has been refused any insurance coverage sought or applied for; and neither the Company nor
any of its subsidiaries has reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to
obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not have a Material Adverse Effect.

 
(xxv)           Investment Company Act. The Company is not and, after giving effect to the offering and sale of the Securities, will

not be an “investment company,” as such term is defined in the Investment Company Act of 1940, as amended.
 
(xxvi)         Sarbanes-Oxley Act. The Company is in compliance with all applicable provisions of the Sarbanes-Oxley Act and the

rules and regulations promulgated thereunder.
 
(xxvii)        Disclosure Controls. The Company has established and maintains disclosure controls and procedures (as defined in

Rules 13a-14 and 15d-14 under the Exchange Act) and such controls and procedures are effective in ensuring that material information relating to
the Company, including its subsidiaries, is made known to the principal executive officer and the principal financial officer. The Company has
utilized such controls and procedures in preparing and evaluating the disclosures in the Registration Statement, the Time of Sale Disclosure Package
and the Prospectus.

 
(xxviii)        Anti-Bribery and Anti-Money Laundering Laws. Each of the Company, its subsidiaries, its affiliates and any of their

respective officers, directors, supervisors, managers, employees, or, to the Company’s knowledge, agents has not violated, its participation in the
offering will not violate, and the Company and each of its subsidiaries has instituted and maintains policies and procedures designed to ensure
continued compliance with, each of the following laws, to the extent applicable to the Company or any of its subsidiaries: (A) anti-bribery laws,
including but not limited to, any applicable law, rule, or regulation of any locality, including but not limited to any law, rule, or regulation
promulgated to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed
December 17, 1997, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery Act 2010, or any other law, rule or
regulation of similar purposes and scope or (B) anti-money laundering laws, including but not limited to, applicable federal, state, international,
foreign or other laws, regulations or government guidance regarding anti-money laundering, including, without limitation, 18 U.S.C. §§ 1956 and
1957, the Patriot Act, the Bank Secrecy Act, and international anti-money laundering principles or procedures by an intergovernmental group or
organization, such as the Financial Action Task Force on Money Laundering, of which the United States is a member and with which designation the
United States representative to the group or organization continues to concur, all as amended, and any Executive order, directive, or regulation
pursuant to the authority of any of the foregoing, or any orders or licenses issued thereunder.
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(xxix)           OFAC.
 

(A)             Neither the Company nor any of its subsidiaries, nor any or their directors, officers or employees, nor, to the
Company’s knowledge, any agent, affiliate or representative of the Company or its subsidiaries, is an individual or entity that is, or is owned
or controlled by an individual or entity that is:

 
(1)               the subject of any applicable sanctions administered or enforced by the U.S. Department of

Treasury’s Office of Foreign Assets Control, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or
other relevant sanctions authority (collectively, “Sanctions”), nor

 
(2)               located, organized or resident in a country or territory that is the subject of Sanctions (including,

without limitation, Burma/Myanmar, Cuba, Iran, Libya, North Korea, Sudan and Syria).
 

(B)              Neither the Company nor any of its subsidiaries will, directly or indirectly, use the proceeds of the offering, or
lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other individual or entity:

 
(1)               to fund or facilitate any activities or business of or with any individual or entity or in any country or

territory that, at the time of such funding or facilitation, is the subject of Sanctions; or
 
(2)               in any other manner that will result in a violation of Sanctions by any individual or entity (including

any individual or entity participating in the offering, whether as underwriter, advisor, investor or otherwise).
 

(C)              For the past five years, neither the Company nor any of its subsidiaries has knowingly engaged in, and is not
now knowingly engaged in, any dealings or transactions with any individual or entity, or in any country or territory, that at the time of the
dealing or transaction is or was the subject of Sanctions.
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(xxx)           Compliance with Environmental Laws. Except as disclosed in the Time of Disclosure Package and the Prospectus,

neither the Company nor any of its subsidiaries is in violation of any statute, rule, regulation, decision or order of any Governmental Authority or
any court, domestic or foreign, relating to the use, disposal or release of hazardous or toxic substances or relating to the protection or restoration of
the environment or human exposure to hazardous or toxic substances (collectively, “Environmental Laws”), owns or operates any real property
contaminated with any substance that is subject to any Environmental Laws, is liable for any off-site disposal or contamination pursuant to any
Environmental Laws or is subject to any claim relating to any Environmental Laws, which violation, contamination, liability or claim would
individually or in the aggregate, have a Material Adverse Effect; and the Company is not aware of any pending investigation which might lead to
such a claim. Neither the Company nor any of its subsidiaries anticipates incurring any material capital expenditures relating to compliance with
Environmental Laws.
 

(xxxi)           Compliance with Occupational Laws. The Company and each of its subsidiaries: (A) is in compliance, in all material
respects, with any and all applicable foreign, federal, state and local laws, rules, regulations, treaties, statutes and codes promulgated by any and all
Governmental Authorities (including pursuant to the Occupational Health and Safety Act) relating to the protection of human health and safety in the
workplace (“Occupational Laws”); (B) has received all material permits, licenses or other approvals required of it under applicable Occupational
Laws to conduct its business as currently conducted; and (C) is in compliance, in all material respects, with all terms and conditions of such permit,
license or approval. No action, proceeding, revocation proceeding, writ, injunction or claim is pending or, to the Company’s knowledge, threatened
against the Company or any of its subsidiaries relating to Occupational Laws, and the Company does not have knowledge of any facts,
circumstances or developments relating to its operations or cost accounting practices that would reasonably be expected to form the basis for or give
rise to such actions, suits, investigations or proceedings.
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(xxxii)          ERISA and Employee Benefits Matters. To the knowledge of the Company, no “prohibited transaction” as defined

under Section 406 of ERISA or Section 4975 of the Code that is not exempt under (i) Section 408 of ERISA and the regulations and published
interpretations thereunder or (ii) another statutory or administrative exemption has occurred with respect to any Employee Benefit Plan. No
Employee Benefit Plan is (i) subject to Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA or Section 412 of the Code, (ii) a “multiemployer
plan” as defined in Section 3(37) of ERISA or (iii) a multiple employer plan for which the Company or any ERISA Affiliate has incurred or would
reasonably be expected to incur a liability under Section 4063 or 4064 of ERISA; and neither the Company nor any ERISA Affiliate has incurred any
liability under Title IV of ERISA (other than contributions to an Employee Benefit Plan or premiums to the Pension Benefit Guaranty Corporation,
in the ordinary course and without default) in respect of an Employee Benefit Plan. No Employee Benefit Plan provides retiree health, life insurance,
or other retiree welfare benefits except as may be required by the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or similar
state law. Each Employee Benefit Plan is and has been operated in material compliance with its terms and all applicable laws, including but not
limited to ERISA and the Code and, to the knowledge of the Company, no event has occurred (including a “reportable event” as such term is defined
in Section 4043(c) of ERISA) and no condition exists that would subject the Company or any ERISA Affiliate to any material tax, fine, lien, penalty
or liability imposed by ERISA, the Code or other applicable law. Each Employee Benefit Plan intended to be qualified under Section 401(a) of the
Code is so qualified and has a favorable determination or opinion letter from the IRS upon which it can rely; to the knowledge of the Company,
nothing has occurred since the date of any such determination or opinion letter that is reasonably likely to adversely affect such qualification. Neither
the Company nor any of its subsidiaries sponsors, maintains or has or may have any liability with respect to any Foreign Benefit Plan. The Company
is not party to a collective bargaining agreement with any union and, to the knowledge of the Company, no organization efforts are underway with
respect to Company employees. As used in this Agreement, “Code” means the Internal Revenue Code of 1986, as amended; “Employee Benefit
Plan” means any “employee benefit plan” within the meaning of Section 3(3) of ERISA, and further includes all stock purchase, stock option,
severance, employment, change-in-control, medical, disability, fringe benefit, bonus, incentive, deferred compensation, and all other material benefit
plans, agreements, programs or policies, whether or not subject to ERISA, under which (x) any current or former employee or director or individual
service provider of the Company or its subsidiaries has any present or future right to benefits and which are contributed to, sponsored by or
maintained by the Company or any of its respective subsidiaries or (y) the Company or any of its subsidiaries has any present or future obligation or
liability; “ERISA” means the Employee Retirement Income Security Act of 1974, as amended; and “ERISA Affiliate” means any member of the
company’s controlled group as defined in Section 414(b), (c) and, solely with respect to Section 412 of the Code, Section 414(m) or (o) of the Code;
and “Foreign Benefit Plan” means any Employee Benefit Plan established, maintained or contributed to outside of the United States or which
covers any employee working or residing outside of the United States.
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(xxxiii)         Regulatory Compliance. Except as described in the Registration Statement, the Time of Sale Disclosure Package and

the Prospectus, (i) neither the Company nor any of its subsidiaries has received any unresolved FDA Form 483, warning letter, untitled letter or
similar written correspondence or notice from the U.S. Food and Drug Administration (“FDA”), or any other court or arbitrator or federal state, local
or foreign governmental or regulatory authority, alleging or asserting noncompliance with the Federal Food, Drug and Cosmetic Act (21 U.S.C. §
301 et seq.) (“FDCA”); (ii)  the Company and each of its subsidiaries, and to the Company’s knowledge, each of their respective directors, officers,
employees and agents, is and has been in compliance with applicable health care laws, including without limitation, the FDCA, the federal Anti-
kickback Statute (42 U.S.C. § 1320a-7b(b)), the civil False Claims Act (31 U.S.C. § 3729 et seq.), the Federal False Statements Law (42 U.S.C. §
1320a-7b(a)), all criminal laws relating to health care fraud and abuse, including but not limited to 18 U.S.C. §§ 286 and 287, the Civil Monetary
Penalties Law (42 U.S.C. § 1320a-7a), the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. § 1320d et seq.), as amended by
the Health Information Technology for Economic and Clinical Health Act of 2009 (42 U.S.C. § 17901 et seq.), the exclusion laws (42 U.S.C. §
1320a-7), Medicare (Title XVIII of the Social Security Act), Medicaid (Title XIX of the Social Security Act), the Physician Payments Sunshine Act
(42 U.S.C. § 1320a-7h), and the regulations promulgated pursuant to such laws, and comparable state laws, and all other local, state, federal,
national, supranational and foreign laws relating to the regulation of the Company and its subsidiaries (collectively, “Health Care Laws”), except for
such noncompliance that would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect; (iii)  the Company
and each of its subsidiaries possesses all licenses, certificates, approvals, clearances, authorizations, permits and supplements or amendments thereto
required by any such Health Care Laws and/or to carry on its businesses as now conducted (“Authorizations”), such Authorizations are valid and in
full force and effect and neither the Company nor any of its subsidiaries is in violation of any term of any such Authorizations, except for the failure
to so possess, be in full force and effect or be in violation would not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect; (iv) neither the Company nor any of its subsidiaries has received written notice of any ongoing claim, action, suit, proceeding,
hearing, enforcement, investigation, arbitration or similar action from any Governmental Authority alleging that any product operation or activity is
in material violation of any Health Care Laws or Authorizations and, to the Company’s knowledge, no such Governmental Authority has threatened
any such claim, litigation, arbitration, action, suit, investigation or proceeding; (v) neither the Company nor any of its subsidiaries has received
written notice that any Governmental Authority has taken, is taking or intends to take action to limit, suspend, materially and adversely modify or
revoke any material Authorizations and, to the Company’s knowledge, no such Governmental Authority has threatened such action; (vi)  the
Company and each of its subsidiaries has filed, obtained, maintained or submitted all reports, documents, forms, notices, applications, records,
claims, submissions and supplements or amendments thereto as required by any Health Care Laws or Authorizations, except where the failure to so
file, obtain, maintain or submit would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, and that all
such reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments were complete, correct and not
misleading on the date filed (or were corrected or supplemented by a subsequent submission); (vii) neither the Company nor any of its subsidiaries
has, either voluntarily or involuntarily, initiated, conducted, or issued or caused to be initiated, conducted or issued, any recall, market withdrawal or
replacement, safety alert, post-sale warning, “dear doctor” letter, or other notice or action relating to the alleged lack of safety or efficacy of any
product or any alleged product defect or violation, except as would not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect; (viii) neither the Company nor any of its subsidiaries is a party to any corporate integrity agreement, deferred prosecution
agreement, monitoring agreement, consent decree, settlement order, or similar agreements, or has any reporting obligations pursuant to any such
agreement, plan of correction or other remedial measure entered into with any Governmental Authority; and (ix) neither the Company, its
subsidiaries nor their officers, directors or employees, or, to the Company’s knowledge, their agents or contractors, has been or is currently debarred,
suspended or excluded from participation in the Medicare and Medicaid programs or any other state or federal health care program or human clinical
research, or to the knowledge of the Company, is subject to any inquiry, investigation, proceeding, or other similar action by a Governmental
Authority that could reasonably be expected to result in any such debarment, suspension, or exclusion
 

(xxxiv)         Related Party Transactions. There are no relationships, direct or indirect, or related-party transactions involving the
Company or any other person required to be described in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus which
have not been described in such documents as required.
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(xxxv)     Business Arrangements. Except as disclosed in the Registration Statement, the Time of Sale Disclosure Package and the

Prospectus, neither the Company nor any of its subsidiaries has granted rights to develop, manufacture, produce, assemble, distribute, license, market
or sell its products to any other person and is not bound by any agreement that materially affects the exclusive right of the Company or such
subsidiary to develop, manufacture, produce, assemble, distribute, license, market or sell its products.

 
(xxxvi)     Labor Matters. No labor dispute with the employees of the Company or any of its subsidiaries exists or, to the

Company’s knowledge, is threatened or imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of
any of its or its subsidiaries’ principal suppliers, contractors or customers, that would reasonably be expected to result in a Material Adverse Effect.

 
(xxxvii)    Restrictions on Subsidiary Payments to the Company. No subsidiary of the Company is currently prohibited, directly or

indirectly, from paying any dividends to the Company, from making any other distribution on such subsidiary’s capital stock, from repaying to the
Company any loans or advances to such subsidiary from the Company or from transferring any of such subsidiary’s property or assets to the
Company or any other subsidiary of the Company, except as described in or contemplated by the Time of Sale Disclosure Package and the
Prospectus.

 
(xxxviii)   Disclosure of Legal Matters. There are no statutes, regulations, legal or governmental proceedings or contracts or other

documents required to be described in the Time of Sale Disclosure Package or the Prospectus or included as exhibits to the Registration Statement
that are not described or included as required.

 
(xxxix)     Statistical Information. Any third-party statistical and market-related data included or incorporated by reference in the

Registration Statement, the Time of Sale Disclosure Package and the Prospectus are based on or derived from sources that the Company believes to
be reliable and accurate in all material respects.

 
(xl)           Forward-looking Statements. No forward-looking statement (within the meaning of Section 27A of the Act and

Section 21E of the Exchange Act) contained in the Registration Statement, the Time of Sale Disclosure Package or the Prospectus has been made or
reaffirmed without a reasonable basis or has been disclosed other than in good faith.

 
(xli)          Incorporated Documents. The documents incorporated by reference in the Time of Sale Disclosure Package and in the

Prospectus, when they became effective or were filed with the Commission, as the case may be, conformed in all material respects to the
requirements of the Act or the Exchange Act, as applicable, and were filed on a timely basis with the Commission and none of such documents
contained an untrue statement of a material fact or omitted to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; any further documents so filed and incorporated by reference in the Time of Sale
Disclosure Package or in the Prospectus, when such documents are filed with the Commission, will conform in all material respects to the
requirements of the Exchange Act, and will not contain an untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.
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(xlii)        Eligibility to use Form S-3. The conditions for use of Form S-3, set forth in the General Instructions thereto, have been

satisfied.
 

(b)               Representations and Warranties of the Selling Stockholders. Each Selling Stockholder represents and warrants to, and agrees
with, the several Underwriters, severally and not jointly, as follows:

 
 

(i)         Delivery of Securities. On the First Closing Date, such Selling Stockholder will have, good and valid title to or a valid
“security entitlement” within the meaning of Section 8-501 of the New York Uniform Commercial Code (the “UCC”) in respect of, the Securities to
be sold by such Selling Stockholder hereunder on such date, free and clear of all liens, encumbrances, equities or claims. Upon payment for the
Securities to be sold by such Selling Stockholder, delivery of such Securities, as directed by the Representatives, to Cede & Co. (“Cede”) or such
other nominee as may be designated by The Depository Trust Company (“DTC”), registration of such Securities in the name of Cede or such other
nominee and the crediting of such Securities on the books of DTC to securities accounts of the Underwriters (assuming that neither DTC nor any
such Underwriter has notice of any adverse claim (within the meaning of Section 8-105 of the UCC) to such Securities), (A) DTC will be a
“protected purchaser” of the Securities within the meaning of Section 8-303 of the UCC, (B) under Section 8-501 of the UCC, the Underwriters will
acquire a valid security entitlement in respect of such Securities and (C) no action based on any valid “adverse claim,” within the meaning of Section
8-102 of the UCC, to such Securities may be asserted against the Underwriters with respect to such security entitlement. For purposes of this
representation, such Selling Stockholder may assume that when such payment, delivery and crediting occur, (x) such Securities will have been
registered in the name of Cede or another nominee designated by DTC, in each case on the Company’s share registry in accordance with its
certificate of incorporation, bylaws and applicable law, (y) DTC will be registered as a “clearing corporation” within the meaning of Section 8-102
of the UCC and (z) appropriate entries to the accounts of the several Underwriters on the records of DTC will have been made pursuant to the UCC.

 
(ii)        Authorization; No Conflicts; Authority. This Agreement has been duly authorized, executed and delivered by such Selling

Stockholder and constitutes a valid and binding agreement of such Selling Stockholder, enforceable in accordance with its terms, except as rights to
indemnity hereunder or thereunder may be limited by federal or state securities laws and except as such enforceability may be limited by bankruptcy,
insolvency, reorganization or laws affecting the rights of creditors generally and subject to general principles of equity. The execution and delivery of
this Agreement and the performance of the terms hereof and the consummation of the transactions herein contemplated by such Selling Stockholder
will not (A) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, any agreement or
instrument to which such Selling Stockholder is a party or by which such Selling Stockholder is bound, (B) result in any violation of the provisions
of such Selling Stockholder’s charter or by-laws (or similar organizational documents) or (C) result in the violation of any law, regulation, order or
decree applicable to such Selling Stockholder; no consent, approval, authorization or order of, or filing with, any court or governmental agency or
body is required for the execution, delivery and performance of this Agreement or for the consummation of the transactions contemplated hereby,
including the sale of the Securities being sold by such Selling Stockholder, except such as may be required under the Act or state securities laws or
blue sky laws or the rules of FINRA. Such Selling Stockholder has full power and authority to enter into this Agreement and to consummate the
transactions contemplated hereby, including to sell, assign, transfer and deliver the Securities to be sold by such Selling Stockholder hereunder.
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(iii)       Registration Rights. Such Selling Stockholder does not have any registration or other similar rights to have any equity or

debt securities registered for sale by the Company under the Registration Statement or included in the offering contemplated by this Agreement,
except as described or incorporated by reference in the Registration Statement.

 
(iv)       No Other Offering Materials. Such Selling Stockholder has not distributed and will not distribute any prospectus or other

offering material in connection with the offering and sale of the Securities other than any Preliminary Prospectus, the Time of Sale Disclosure
Package or the Prospectus or other materials permitted by the Act to be distributed by such Selling Stockholder; provided, however, that no Selling
Stockholder has made nor will make any offer relating to the Securities that would constitute a free writing prospectus except a Permitted Free
Writing Prospectus (as defined below) authorized by the Company and the Underwriters for distribution in accordance with the provisions of Section
4(a)(xiii) hereof.

 
(v)       Accurate Disclosure. Subject to the last sentence of this Section 2(b)(v), neither the Registration Statement nor any

amendment thereto, at the effective time of each part thereof, contained or will contain an untrue statement of a material fact or omitted or will omit
to state a material fact required to be stated therein or necessary to make the statements therein not misleading. Subject to the last sentence of this
Section 2(b)(v), as of the Time of Sale, neither (A) the Time of Sale Disclosure Package nor (B) any issuer free writing prospectus, when considered
together with the Time of Sale Disclosure Package, included an untrue statement of a material fact or omitted to state a material fact necessary in
order to make the statements therein, in light of the circumstances under which they were made, not misleading. Subject to the last sentence of this
Section 2(b)(v), neither the Prospectus nor supplement thereto, as of its issue date, at the time of any filing with the Commission pursuant to Rule
424(b) of the Rules and Regulations, at the First Closing Date, included, includes or will include an untrue statement of a material fact or omitted,
omits or will omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading. The representations and warranties in this Section 2(b)(v) with respect to any Selling Stockholder apply only to the extent that
any statements in or omissions from any such document are based on information relating to such Selling Stockholder furnished by or on behalf of
such Selling Stockholder in writing expressly for use therein, it being understood and agreed that the only such information furnished by or on behalf
of such Selling Stockholder consists solely of the information related to such Selling Stockholder under the caption “Selling Stockholders” in the
Prospectus (the “Selling Stockholder Information”).
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(vi)       No Inside Information. The sale of the Securities by such Selling Stockholder pursuant to this Agreement is not prompted

by any material information concerning the Company or any of its subsidiaries that is not set forth in the Time of Disclosure Package and
Prospectus.

 
(vii)      No FINRA Member Affiliation. Neither such Selling Stockholder nor any of his, her or its affiliates directly, or indirectly

through one or more intermediaries, controls, or is controlled by, or is under common control with any member firm of FINRA or is a person
associated with a member (within the meaning of the FINRA By-Laws) of FINRA.

 
(c)                Representations and Warranties of the Management Selling Stockholders. Mark C. Throdahl, David R. Bailey, Gregory A.

Odle and Fred L. Hite (collectively, the “Management Selling Stockholders”) further represent and warrant to, and agrees with, the Several Underwriters,
that, in addition to the representations and warranties in paragraph (b) of this Section 2, that, to the knowledge of such Management Selling Stockholder, the
representations and warranties of the Company contained in paragraph (a) of this Section 2 are true and correct.

 
(d)               Effect of Certificates. Any certificate signed by any officer of the Company and delivered to you or to counsel for the

Underwriters shall be deemed a representation and warranty by the Company to each Underwriter as to the matters covered thereby; any certificate signed by
or on behalf of any Selling Stockholder as such and delivered to you or to counsel for the Underwriters shall be deemed a representation and warranty by such
Selling Stockholder to each Underwriter as to the matters covered thereby.

 
 

3.                  Purchase, Sale and Delivery of Securities.
 

(a)                Firm Shares. On the basis of the representations, warranties and agreements herein contained, but subject to the terms and
conditions herein set forth, the Company agrees to issue and sell 1,520,000 Firm Shares, and each Selling Stockholder agrees, severally and not jointly, to sell
the number of Firm Shares set forth opposite the name of such Selling Stockholder in Schedule I hereto, to the several Underwriters, and each Underwriter
agrees, severally and not jointly, to purchase from the Company and the Selling Stockholders the number of Firm Shares set forth opposite the name of such
Underwriter in Schedule II hereto. The purchase price for each Firm Share shall be $34.31 per share. The obligation of each Underwriter to each of the
Company and the Selling Stockholders shall be to purchase from each of the Company and the Selling Stockholders that number of Firm Shares (to be
adjusted by the Representatives to avoid fractional shares) which represents the same proportion of the number of Firm Shares to be sold by each of the
Company and the Selling Stockholders pursuant to this Agreement as the number of Firm Shares set forth opposite the name of such Underwriter in
Schedule II hereto represents to the total number of Firm Shares to be purchased by all Underwriters pursuant to this Agreement. In making this Agreement,
each Underwriter is contracting severally and not jointly; except as provided in paragraph (d) of this Section 3 and in Section 8 hereof, the agreement of each
Underwriter is to purchase only the respective number of Firm Shares specified in Schedule II hereto.
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The Firm Shares will be delivered by the Company and the Selling Stockholders to you for the accounts of the several Underwriters against payment

of the purchase price therefor by wire transfers of same day funds payable to the order of the Company and each Selling Stockholder at the offices of Piper
Jaffray & Co., U.S. Bancorp Center, 800 Nicollet Mall, Minneapolis, Minnesota, or such other location as may be mutually acceptable, at 9:00 a.m. Central
time on the second (or if the Securities are priced, as contemplated by Rule 15c6-1(c) under the Exchange Act, after 4:30 p.m. Eastern time, the third) full
business day following the date hereof, or at such other time and date as you and the Company determine pursuant to Rule 15c6-1(a) under the Exchange Act,
such time and date of delivery being herein referred to as the “First Closing Date.”

 
(b)               Option Shares. On the basis of the representations, warranties and agreements herein contained, but subject to the terms and

conditions herein set forth, the Company hereby grants to the several Underwriters an option to purchase all or any portion of the Option Shares at the same
purchase price as the Firm Shares. The option granted hereunder may be exercised in whole or in part at any time (but not more than once) within 30 days
after the effective date of this Agreement upon notice (confirmed in writing) by the Representatives to the Company setting forth the aggregate number of
Option Shares as to which the several Underwriters are exercising the option and the date and time, as determined by you, when the Option Shares are to be
delivered, such time and date being herein referred to as the “Second Closing” and “Second Closing Date”, respectively; provided, however, that the Second
Closing Date shall not be earlier than the First Closing Date nor earlier than the second business day after the date on which the option shall have been
exercised. The number of Option Shares to be purchased by each Underwriter shall be the same percentage of the total number of Option Shares to be
purchased by the several Underwriters as the number of Firm Shares to be purchased by such Underwriter is of the total number of Firm Shares to be
purchased by the several Underwriters, as adjusted by the Representatives in such manner as the Representatives deem advisable to avoid fractional shares.
No Option Shares shall be sold and delivered unless the Firm Shares previously have been, or simultaneously are, sold and delivered.

 
The Option Shares will be delivered by the Company to you for the accounts of the several Underwriters against payment of the purchase price

therefor by wire transfer of same day funds payable to the order of the Company at the offices of Piper Jaffray & Co., U.S. Bancorp Center, 800 Nicollet
Mall, Minneapolis, Minnesota, or such other location as may be mutually acceptable at 9:00 a.m., Central time, on the Second Closing Date.

 
(c)                Delivery. If the Representatives so elect, delivery of the Firm Shares or the Option Shares may be made by credit through full

fast transfer to the accounts at DTC designated by the Representatives. Certificates representing the Firm Shares and the Option Shares in definitive form and
in such denominations and registered in such names as you have set forth in your notice of option exercise, or evidence of their issuance, will be made
available for checking at a reasonable time preceding the First Closing Date or the Second Closing Date, as applicable, at the office of Piper Jaffray & Co.,
800 Nicollet Mall, Minneapolis, Minnesota, or such other location as may be mutually acceptable. In the event that the Firm Shares (and Option Shares, if
elected by the Representatives) are not delivered to the Representatives by 2:30 p.m., New York City time, on the First Closing Date (and the Second Closing
Date, if elected by the Representatives), the Company will return (or will instruct its custodian to return) payment of the full purchase price to the
Representatives’ agent, Pershing LLC, via same day funds by 4:30 p.m., New York City time. The Company shall remain liable to Pershing LLC for the full
amount of the purchase price and any costs associated with recovering the purchase price until the full amount has been received by Pershing LLC.
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(d)               Purchase by Representatives on Behalf of Underwriters. It is understood that you, individually and not as Representatives of the

several Underwriters, may (but shall not be obligated to) make payment to the Company or the Selling Stockholders, on behalf of any Underwriter for the
Securities to be purchased by such Underwriter. Any such payment by you shall not relieve any such Underwriter of any of its obligations hereunder. Nothing
herein contained shall constitute any of the Underwriters an unincorporated association or partner with the Company or any Selling Stockholder.

 
4.                  Covenants.
 

(a)                Covenants of the Company. The Company covenants and agrees with the several Underwriters as follows:
 

(i)               Required Filings. During the period beginning on the date hereof and ending on the later of the Second Closing Date or
such date, as in the opinion of counsel for the Underwriters, the Prospectus is no longer required by law to be delivered (assuming the absence of Rule 172
under the Securities Act), in connection with sales by an Underwriter or dealer (the “Prospectus Delivery Period”), prior to amending or supplementing the
Registration Statement (including any Rule 462(b) Registration Statement), the Time of Sale Disclosure Package or the Prospectus, the Company shall furnish
to the Representatives for review a copy of each such proposed amendment or supplement, and the Company shall not file any such proposed amendment or
supplement to which the Representatives or counsel to the Underwriters reasonably object. Subject to this Section 4(a)(i), immediately following execution of
this Agreement, the Company will prepare the Prospectus containing the Rule 430B Information and other selling terms of the Securities, the plan of
distribution thereof and such other information as may be required by the Securities Act or the Rules and Regulations or as the Representatives and the
Company may deem appropriate, and if requested by the Representatives, an issuer free writing prospectus containing the selling terms of the Securities and
such other information as the Company and the Representatives may deem appropriate, and will file or transmit for filing with the Commission, in accordance
with Rule 424(b) or Rule 433, as the case may be, copies of the Prospectus and each issuer free writing prospectus.

 
(ii)              Notification of Certain Commission Actions. After the date of this Agreement, the Company shall promptly advise the

Representatives in writing (A) of the receipt of any comments of, or requests for additional or supplemental information from, the Commission, (B) of the
time and date of any filing of any post-effective amendment to the Registration Statement or any amendment or supplement to any Preliminary Prospectus,
the Time of Sale Disclosure Package or the Prospectus, (C) of the time and date that any post-effective amendment to the Registration Statement becomes
effective, (D) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or any post-effective
amendment thereto or of any order preventing or suspending its use or the use of any Preliminary Prospectus, the Time of Sale Disclosure Package, the
Prospectus or any issuer free writing prospectus, or (E) of any proceedings to remove, suspend or terminate from listing or quotation the Common Stock from
any securities exchange upon which it is listed for trading or included or designated for quotation, or of the threatening or initiation of any proceedings for
any of such purposes. If the Commission shall enter any such stop order at any time, the Company will use its best efforts to obtain the lifting of such order at
the earliest possible moment. Additionally, the Company agrees that it shall comply with the provisions of Rules 424(b), 430A and 430B, as applicable, under
the Securities Act and will use its reasonable efforts to confirm that any filings made by the Company under Rule 424(b), Rule 433 or Rule 462 were received
in a timely manner by the Commission (without reliance on Rule 424(b)(8) or Rule 164(b))
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(iii)            Continued Compliance with Securities Laws.
 

(A)             During the Prospectus Delivery Period, the Company will comply with all requirements imposed upon it by
the Act, as now and hereafter amended, and by the Rules and Regulations, as from time to time in force, and by the Exchange Act so far as necessary to
permit the continuance of sales of or dealings in the Securities as contemplated by the provisions hereof, the Time of Sale Disclosure Package and the
Prospectus. If during such period any event occurs as a result of which the Prospectus (or if the Prospectus is not yet available to prospective purchasers, the
Time of Sale Disclosure Package) would include an untrue statement of a material fact or omit to state a material fact necessary to make the statements
therein, in the light of the circumstances then existing, not misleading, or if during such period it is necessary or appropriate in the opinion of the Company or
its counsel or the Representatives or counsel to the Underwriters to amend the Registration Statement or supplement the Prospectus (or if the Prospectus is not
yet available to prospective investors, the Time of Sale Disclosure Package) to comply with the Act or to file under the Exchange Act any document which
would be deemed to be incorporated by reference in the Prospectus in order to comply with the Act or the Exchange Act, the Company promptly will (x)
notify you of such untrue statement or omission, (y) amend the Registration Statement or supplement the Prospectus (or, if the Prospectus is not yet available
to prospective purchasers, the Time of Sale Disclosure Package) or file such document (at the expense of the Company) so as to correct such statement or
omission or effect such compliance and (z) notify you when any amendment to the Registration Statement is filed or becomes effective or when any
supplement to the Prospectus (or, if the Prospectus is not yet available to prospective purchasers, the Time of Sale Disclosure Package) is filed.

 
(B)              If at any time following issuance of an issuer free writing prospectus there occurred or occurs an event or

development as a result of which such issuer free writing prospectus conflicted or would conflict with the information contained in the Registration
Statement, any Preliminary Prospectus or the Prospectus or included or would include an untrue statement of a material fact or omitted or would omit to state
a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading, the
Company (x) has promptly notified or promptly will notify the Representatives of such conflict, untrue statement or omission, (y) has promptly amended or
will promptly amend or supplement, at its own expense, such issuer free writing prospectus to eliminate or correct such conflict, untrue statement or omission
and (z) has notified or promptly will notify you when such amendment or supplement was or is filed with the Commission to the extent required to be filed by
the Rules and Regulations.
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(C)              If immediately prior to the third anniversary of the initial effective date of the Registration Statement, any of

the Securities remain unsold by the Underwriters, the Company will prior to that third anniversary file, if it has not already done so, a new shelf registration
statement relating to the Securities, in a form satisfactory to the Representatives, will use its best efforts to cause such registration statement to be declared
effective within 180 days after that third anniversary, and will take all other action necessary or appropriate to permit the public offering and sale of the
Securities to continue as contemplated in the expired registration statement relating to the Securities. References herein to the Registration Statement shall
include such new shelf registration statement.

 
(iv)             Blue Sky Qualifications. The Company shall take or cause to be taken all necessary action to qualify the Securities for

sale under the securities laws of such domestic United States or foreign jurisdictions as you reasonably designate and to continue such qualifications in effect
so long as required for the distribution of the Securities, except that the Company shall not be required in connection therewith to qualify as a foreign
corporation, subject itself to taxation or to execute a general consent to service of process in any state.

 
(v)               Provision of Documents. The Company will furnish, at its own expense, to the Underwriters and counsel for the

Underwriters copies of the Registration Statement (three of which will be signed and will include all consents and exhibits filed therewith), and to the
Underwriters and any dealer each Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus, any issuer free writing prospectus and all
amendments and supplements to such documents, in each case as soon as available and in such quantities as you may from time to time reasonably request.

 
(vi)             Rule 158. The Company will make generally available to its security holders as soon as practicable, but in no event

later than 15 months after the end of the Company’s current fiscal quarter, an earnings statement (which need not be audited) covering a 12-month period that
shall satisfy the provisions of Section 11(a) of the Act and Rule 158 of the Rules and Regulations.
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(vii)          Payment and Reimbursement of Expenses. The Company, whether or not the transactions contemplated hereunder are

consummated or this Agreement is terminated, will pay or cause to be paid (A) all expenses (including transfer taxes allocated to the respective transferees,
subject to Section 4(b)(i) below) incurred in connection with the delivery to the Underwriters of the Securities, (B) all expenses and fees (including, without
limitation, fees and expenses of the Company’s accountants and counsel and any separate counsel of any Selling Stockholder but, except as otherwise
provided below, not including fees of the Underwriters’ counsel) in connection with the preparation, printing, filing, delivery, and shipping of the Registration
Statement (including the financial statements therein and all amendments, schedules, and exhibits thereto), the Securities, each Preliminary Prospectus, the
Time of Sale Disclosure Package, the Prospectus, any issuer free writing prospectus and any amendment thereof or supplement thereto, and the printing,
delivery, and shipping of this Agreement and other underwriting documents, including Blue Sky Memoranda (covering the states and other applicable
jurisdictions), (C) all filing fees and reasonable fees and disbursements of the Underwriters’ counsel incurred in connection with (i) the qualification of the
Securities for offering and sale by the Underwriters or by dealers under the securities or blue sky laws of the states and other jurisdictions which you shall
designate (such fees and disbursements of counsel not to exceed $15,000 in the aggregate), and (ii) any required review and approval by FINRA of the terms
of the sale of the Securities (such fees and disbursements of counsel not to exceed $25,000 in the aggregate), (D) the fees and expenses of the transfer agent or
registrar, (E) listing fees, if any, (F) the cost and expenses of the Company relating to investor presentations or any “road show” undertaken in connection
with marketing of the Securities, including, without limitation, expenses associated with the preparation or dissemination of any electronic road show,
expenses associated with the production of road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show
presentations with the prior approval of the Company, travel and lodging expenses of the officers of the Company and any such consultants, and the cost of
any aircraft chartered in connection with the road show (provided, that the Company shall pay 50% of the cost of any such aircraft and the Underwriters shall
pay 50% of the cost of any such aircraft) and (G) all other costs and expenses of the Company and any Selling Stockholder incident to the performance of its
obligations hereunder that are not otherwise specifically provided for herein. If this Agreement is terminated by the Representatives pursuant to Section 9
hereof or if the sale of the Securities provided for herein is not consummated by reason of any failure, refusal or inability on the part of the Company or any
Selling Stockholder to perform any agreement on its or their part to be performed, or because any other condition of the Underwriters’ obligations hereunder
required to be fulfilled by the Company or any Selling Stockholder is not fulfilled, the Company or such Selling Stockholder, as the case may be, will
reimburse the several Underwriters for all reasonable out-of-pocket accountable disbursements (including but not limited to fees and disbursements of
counsel, printing expenses, travel expenses, postage, facsimile and telephone charges, subject to the limitations set forth in clauses (C) and (F) above)
incurred by the Underwriters in connection with their investigation, preparing to market and marketing the Securities or in contemplation of performing their
obligations hereunder. It is understood, however, that except as otherwise explicitly set forth in this Section 4(a)(vii), the Underwriters shall pay all of their
own costs and expenses, including any travel, lodging and other expenses of the Underwriters or any of their employees or representatives incurred by them
in connection with any road show and any travel and lodging expenses incurred in connection with drafting sessions and other meetings.
 

Nothing in this Section 4(a)(vii) shall be deemed to modify or override any separate agreement among the Company and any of the Selling
Stockholders with respect to the allocation among them of the expenses of this offering.

 
(viii)        Use of Proceeds. The Company will apply the net proceeds from the sale of the Securities to be sold by it hereunder for

the purposes set forth in the Time of Sale Disclosure Package and the Prospectus.
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(ix)             Company Lock Up. The Company will not, without the prior written consent of the Representatives, from the date of

execution of this Agreement and continuing to and including the date 90 days after the date of the Prospectus (the “Lock-Up Period”), (A) offer, pledge,
announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible
into, exercisable or exchangeable for Common Stock or (B) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the Common Stock, whether any such transaction described in clause (A) or (B) above is to be settled by delivery of Common
Stock or such other securities, in cash or otherwise, except (i) to the Underwriters pursuant to this Agreement, (ii) the issuance by the Company of shares of
Common Stock upon the exercise of any stock options or warrants, or upon the conversion of any shares of preferred stock of the Company, outstanding as of
the date hereof and disclosed in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus; (iii) the issuance by the Company of
shares of Common Stock or securities convertible into shares of Common Stock pursuant to the Company’s equity incentive plans in effect on the date hereof
and described in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus; provided that prior to the issuance of any such shares of
Common Stock or securities convertible into shares of Common Stock where such shares or securities vest within the Lock-Up Period, the Company shall
cause each recipient of such grant or issuance to execute and deliver to you a lock-up agreement substantially in the form of Exhibit A hereto (a “Lock-Up
Agreement”) and issue stop order restrictions to its transfer agent and registrant for the Common Stock with respect to any transaction or contemplated
transaction that would constitute a breach or default under the applicable Lock-Up Agreement; (iv) the filing of a registration statement on Form S-8 with
respect to the Company’s equity incentive plans in effect on the date hereof and described in the Registration Statement, the Time of Sale Disclosure Package
and the Prospectus; or (v) the sale or issuance of or entry into an agreement providing for the issuance of shares of Common Stock, or any security
convertible into or exercisable for shares of Common Stock, in connection with the acquisition by the Company of the securities, business or assets of another
person or entity or pursuant to an employee benefit plan assumed by the Company in connection with such acquisition, or in connection with joint ventures,
commercial relationships or other strategic transactions; provided, that the aggregate number of shares of Common Stock that the Company may sell or issue
or agree to sell or issue pursuant to this clause (v) shall not exceed 5% of the total number of shares of Common Stock issued and outstanding immediately
following the completion of the transactions contemplated by this Agreement, and provided further, that the Company shall cause each recipient of such
shares or other securities to execute and deliver to you, on or prior to such issuance, a Lock-Up Agreement and issue stop order restrictions to its transfer
agent and registrar for the Common Stock with respect to any transaction or contemplated transaction that would constitute a breach of or default under the
applicable Lock-Up Agreement.
 

(x)               Stockholder Lock-Ups. The Company has caused to be delivered to you prior to the date of this Agreement a Lock-Up
Agreement from each individual or entity listed on Schedule III hereto.

 
(xi)             No Market Stabilization or Manipulation. The Company has not taken and will not take, directly or indirectly, any

action designed to or which would reasonably be expected to cause or result in, or which has constituted, the stabilization or manipulation of the price of any
security of the Company to facilitate the sale or resale of the Securities, and has not effected any sales of Common Stock which are required to be disclosed in
response to Item 701 of Regulation S-K under the Act which have not been so disclosed in the Registration Statement.

 
(xii)            SEC Reports. The Company will file on a timely basis with the Commission such periodic and current reports as

required by the Rules and Regulations.
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(xiii)           Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior written consent of the

Representatives, and each Underwriter severally represents and agrees that, unless it obtains the prior written consent of the Company and the
Representatives, it has not made and will not make any offer relating to the Securities that would constitute an issuer free writing prospectus or that would
otherwise constitute a free writing prospectus required to be filed with the Commission; provided that the prior written consent of the parties hereto shall be
deemed to have been given in respect of the free writing prospectuses included in Schedule IV hereto. Any such free writing prospectus consented to by the
Company and the Representatives is hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents that it has treated or agrees
that it will treat each Permitted Free Writing Prospectus as an issuer free writing prospectus, and has complied and will comply with the requirements of
Rules 164 and 433 of the Rules and Regulations applicable to any Permitted Free Writing Prospectus. The Company represents that it has satisfied and agrees
that it will satisfy the conditions in Rule 433 to avoid a requirement to file with the Commission any electronic road show or free writing prospectus prepared
by or on behalf of the Company that would otherwise not be required to be filed by the Company thereunder, but for the action of the Company. Each
Underwriter severally represents and agrees that, (A) unless it obtains the prior written consent of the Company and the Representatives, it has not distributed,
and will not distribute any Written Testing-the-Waters Communication, and (B) any Testing-the-Waters Communication undertaken by it was with entities
that are qualified institutional buyers with the meaning of Rule 144A under the Act or institutions that are accredited investors within the meaning of
Rule 501 under the Act.

 
(xiv)           Emerging Growth Company. The Company will promptly notify the Representatives if the Company ceases to be an

Emerging Growth Company at any time prior to the later of (A) completion of the distribution of Securities within the meaning of the Act and (B) completion
of the Lock-Up Period.

 
(b)               Covenants of the Selling Stockholders. Each Selling Stockholder covenants and agrees with the several Underwriters as

follows:
 

(i)                 Payment of Expenses. Such Selling Stockholder will pay all taxes, if any, on the transfer and sale, respectively, of the
Securities being sold by such Selling Stockholder and the underwriting discounts and commissions with respect to the Securities sold by such Selling
Stockholder to the Company.

 
(ii)              Agreements Irrevocable. The Securities to be sold by such Selling Stockholder are subject to the interest of the several

Underwriters and the other Selling Stockholders; and the obligations of such Selling Stockholder hereunder shall not be terminated, except as provided in this
Agreement, by any act of such Selling Stockholder, by operation of law, whether by the liquidation, dissolution or merger of such Selling Stockholder, by the
death of such Selling Stockholder, or by the occurrence of any other event. If any Selling Stockholder should liquidate, dissolve or be a party to a merger or if
any other such event should occur before the delivery of the Securities hereunder, the delivery of such Securities in accordance with the terms and conditions
of this Agreement as if such liquidation, dissolution, merger or other event had not occurred.

 
(iii)            No Market Stabilization or Manipulation. Such Selling Stockholder has not taken and will not take, directly or

indirectly, any action designed to or which might reasonably be expected to cause or result in stabilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of the Securities.
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(iv)             Continued Compliance with Securities Laws. Such Selling Stockholder shall immediately notify you if any event

occurs, or of any change in the Selling Stockholder Information relating to such Selling Stockholder stated in the Time of Sale Disclosure Package or in the
Prospectus or any supplement thereto or any Permitted Free Writing Prospectus, which results in the Time of Sale Disclosure Package or in the Prospectus (as
amended or supplemented) or any Permitted Free Writing Prospectus including an untrue statement of a material fact or omitting to state any material fact
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

 
(v)              Form W-9. Such Selling Stockholder shall deliver to the Representatives prior to the First Closing Date, a properly

completed and executed United States Treasury Department Form W-9 (or other applicable form or statement specified by Treasury Department regulations in
lieu thereof).

 
5.                  Conditions of Underwriters’ Obligations. The obligations of the several Underwriters hereunder are subject to the accuracy, as of the

date hereof and at each of the First Closing Date and the Second Closing Date (as if made at such Closing Date), of and compliance with all representations,
warranties and agreements of the Company and the Selling Stockholders contained herein, to the performance by the Company and the Selling Stockholders
of their respective obligations hereunder and to the following additional conditions:

 
(a)                Required Filings; Absence of Certain Commission Actions. If filing of the Prospectus, or any amendment or supplement

thereto, or any issuer free writing prospectus, is required under the Securities Act or the Rules and Regulations, the Company shall have filed the Prospectus
(or such amendment or supplement) or such issuer free writing prospectus with the Commission in the manner and within the time period so required (without
reliance on Rule 424(b)(8) or Rule 164(b)); the Registration Statement shall remain effective; no stop order suspending the effectiveness of the Registration
Statement or any part thereof, any Rule 462(b) Registration Statement, or any amendment thereof, nor suspending or preventing the use of the Time of Sale
Disclosure Package, the Prospectus or any issuer free writing prospectus shall have been issued; no proceedings for the issuance of such an order shall have
been initiated or threatened; any request of the Commission for additional information (to be included in the Registration Statement, the Time of Sale
Disclosure Package, the Prospectus, any issuer free writing prospectus or otherwise) shall have been complied with to your satisfaction.

 
(b)               Continued Compliance with Securities Laws. No Underwriter shall have advised the Company that (i) the Registration

Statement or any amendment thereof or supplement thereto contains an untrue statement of a material fact which, in your opinion, is material or omits to state
a material fact which, in your opinion, is required to be stated therein or necessary to make the statements therein not misleading, or (ii) the Time of Sale
Disclosure Package or the Prospectus, or any amendment thereof or supplement thereto, or any issuer free writing prospectus contains an untrue statement of
fact which, in your opinion, is material, or omits to state a fact which, in your opinion, is material and is required to be stated therein, or necessary to make the
statements therein, in light of the circumstances under which they are made, not misleading.
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(c)                Absence of Certain Events. Except as contemplated in the Time of Sale Disclosure Package and the Prospectus, subsequent to

the respective dates as of which information is given in the Time of Sale Disclosure Package and the Prospectus, neither the Company nor any of its
subsidiaries shall have incurred any material liabilities or obligations, direct or contingent, or entered into any material transactions, or declared or paid any
dividends or made any distribution of any kind with respect to its capital stock; and there shall not have been any change in the capital stock (other than a
change in the number of outstanding shares of Common Stock due to the issuance of shares upon the exercise of outstanding options or warrants or
conversion of convertible securities), or any material change in the short-term or long-term debt of the Company (other than as a result of the conversion of
convertible securities), or any issuance of options, warrants, convertible securities or other rights to purchase the capital stock of the Company or any of its
subsidiaries, or any Material Adverse Change or any development that would be reasonably expected to result in a Material Adverse Change (whether or not
arising in the ordinary course of business), that, in your judgment, makes it impractical or inadvisable to offer or deliver the Securities on the terms and in the
manner contemplated in the Time of Sale Disclosure Package and the Prospectus.

 
(d)               No Downgrade. On or after the Time of Sale (i) no downgrading shall have occurred in the rating accorded any of the

Company’s debt securities or preferred stock by any “nationally recognized statistical organization,” as that term is defined by the Commission for purposes
of Rule 436(g)(2) under the Act, and (ii) no such organization shall have publicly announced that it has under surveillance or review, with possible negative
implications, its rating of any of the Company’s debt securities or preferred stock.

 
(e)                Opinion of Company Counsel. On each Closing Date, there shall have been furnished to you, as Representatives of the several

Underwriters, the opinion of Bingham Greenebaum Doll LLP, counsel for the Company, dated such Closing Date and addressed to you and the opinion of
Bingham Greenebaum Doll LLP, counsel for the Company, with respect to certain tax matters, dated such closing date and addressed to you, each in form and
substance reasonably satisfactory to you.

 
(f)                Opinion of Company’s IP Counsel. On each Closing Date, there shall have been furnished to you, as Representatives of the

several Underwriters, the opinions of Bingham Greenebaum Doll LLP, Woodard, Emhardt, Moriarty, McNett & Henry LLP and Ulmer & Berne LLP,
intellectual property counsels for the Company, dated such Closing Date and addressed to you, each in form and substance reasonably satisfactory to you.

 
(g)               Opinion of Selling Stockholder Counsel. On each Closing Date, there shall have been furnished to you, as Representatives of

the several Underwriters, the opinion of Bingham Greenebaum Doll LLP, counsel for the Selling Stockholders, dated such Closing Date and addressed to you,
each in form and substance reasonably satisfactory to you.

 
(h)               Opinion of Underwriters’ Counsel. On each Closing Date, there shall have been furnished to you, as Representatives of the

several Underwriters, such opinion or opinions from Cooley LLP, counsel for the several Underwriters, dated such Closing Date and addressed to you, with
respect to the formation of the Company, the validity of the Securities, the Registration Statement, the Time of Sale Disclosure Package or the Prospectus and
other related matters as you reasonably may request, and such counsel shall have received such papers and information as they request to enable them to pass
upon such matters.
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(i)                 Comfort Letters. On the date hereof, on the effective date of any post-effective amendment to the Registration Statement filed

after the date hereof and on each Closing Date you, as Representatives of the several Underwriters, shall have received letters of Deloitte & Touche LLP and
Wipfli LLP, dated such date and addressed to you, in form and substance satisfactory to you.

 
(j)                 Officers’ Certificate. On each Closing Date, there shall have been furnished to you, as Representatives of the Underwriters, a

certificate, dated such Closing Date and addressed to you, signed by the chief executive officer and by the chief financial officer of the Company, to the effect
that:

 
(i)                 The representations and warranties of the Company in this Agreement are true and correct as if made at and as of such

Closing Date, and the Company has complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied at or
prior to such Closing Date; and

 
(ii)               No stop order or other order suspending the effectiveness of the Registration Statement or any part thereof or any

amendment thereof or the qualification of the Securities for offering or sale, nor suspending or preventing the use of the Time of Sale Disclosure
Package, the Prospectus or any issuer free writing prospectus, has been issued, and no proceeding for that purpose has been instituted or, to the best
of their knowledge, is contemplated by the Commission or any state or regulatory body.

 
(k)               Selling Stockholder Certificate. On each Closing Date, there shall have been furnished to you, as Representatives of the several

Underwriters, a certificate or certificates, dated such Closing Date and addressed to you, signed by each of the Selling Stockholders to the effect that the
representations and warranties of such Selling Stockholder contained in this Agreement are true and correct as if made at and as of such Closing Date, and
that such Selling Stockholder has complied with all the agreements and satisfied all the conditions on such Selling Stockholder’s part to be performed or
satisfied at or prior to such Closing Date.

 
(l)                 Lock-Up Agreement. The Underwriters shall have received all of the Lock-Up Agreements referenced in Section 4 hereof and

the Lock-Up Agreements shall remain in full force and effect.
 
(m)             CFO Certificate. On the date hereof and each Closing Date, there shall have been furnished to you, as Representatives of the

several Underwriters, a certificate, dated such Closing Date and addressed to you, signed by the chief financial officer of the Company, with respect to certain
financial data contained in the Time of Sale Disclosure Package and the Prospectus, providing “management comfort” with respect to such information, in
form and substance reasonably satisfactory to you.

 
(n)               Other Documents. The Company shall have furnished to you and counsel for the Underwriters such additional documents,

certificates and evidence as you or they may have reasonably requested.
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(o)               FINRA No Objections. FINRA shall have raised no objection to the fairness and reasonableness of the underwriting terms and

arrangements.
 
(p)               Exchange Listing. The Securities to be delivered on such Closing Date will have been approved for listing on Nasdaq, subject

to official notice of issuance.
 
All such opinions, certificates, letters and other documents will be in compliance with the provisions hereof only if they are reasonably

satisfactory in form and substance to you and counsel for the Underwriters. The Company will furnish you with such conformed copies of such opinions,
certificates, letters and other documents as you shall reasonably request.
 

6.                  Indemnification and Contribution.
 

(a)                Indemnification by the Company. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates,
directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act,
from and against any losses, claims, damages or liabilities, joint or several, to which such Underwriter may become subject, under the Act or otherwise
(including in settlement of any litigation if such settlement is effected with the written consent of the Company), insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) (i) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement, including the 430A Information and any other information deemed to be a part of the Registration Statement at the time of
effectiveness and at any subsequent time pursuant to the Rules and Regulations, if applicable, any Preliminary Prospectus, the Time of Sale Disclosure
Package, the Prospectus, or any amendment or supplement thereto, any issuer free writing prospectus, any issuer information that the Company has filed or is
required to file pursuant to Rule 433(d) of the Rules and Regulations or any road show as defined in Rule 433(h) under the Act (a “road show”), or (ii) arise
out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements
therein not misleading, and will reimburse each Underwriter for any legal or other expenses reasonably incurred by it in connection with investigating or
defending against such loss, claim, damage, liability or action as such expenses are incurred; provided, however, that (x) the Company will not be liable in any
such case to the extent that any such loss, claim, damage, liability or action arises out of or is based upon an untrue statement or alleged untrue statement or
omission or alleged omission made in reliance upon and in conformity with written information furnished to the Company by you, or by any Underwriter
through you, specifically for use in the preparation thereof; it being understood and agreed that the only information furnished by an Underwriter consists of
the information described as such in Section 6(f) hereof and (y) the Company will not be liable in any such case to the extent that any such loss, claim,
damage, liability or action arises out of or is based upon an untrue statement or alleged untrue statement in or omission or alleged omission from the Selling
Stockholder Information.
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(b)               Indemnification by the Selling Stockholders. Each Selling Stockholder, severally and not jointly, agrees to indemnify and hold

harmless each Underwriter, its affiliates, directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the
Act or Section 20 of the Exchange Act, from and against any losses, claims, damages or liabilities, joint or several, to which such Underwriter may become
subject, under the Act or otherwise (including in settlement of any litigation if such settlement is effected with the written consent of such Selling
Stockholder), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or alleged
untrue statement of a material fact contained in the Registration Statement, including the 430B Information and any other information deemed to be a part of
the Registration Statement at the time of effectiveness and at any subsequent time pursuant to the Rules and Regulations, if applicable, any Preliminary
Prospectus, the Time of Sale disclosure Package, the Prospectus, or any amendment or supplement thereto, any issuer free writing prospectus, or any issuer
information that the Company has filed or is required to file pursuant to Rule 433(d) of the Rules and Regulations, or arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will
reimburse each Underwriter for any legal or other expenses reasonably incurred by it in connection with investigating or defending against such loss, claim,
damage, liability or action as such expenses are incurred; provided, however, that (x) a Selling Stockholder shall be liable in any such case only to the extent
that any such loss, claim, damage, liability or action arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged
omission made in reliance upon and in conformity with Selling Stockholder Information relating to such Selling Stockholder, and (y) in no event shall any
Selling Stockholder’s liability hereunder exceed the aggregate amount of net proceeds (after deducting Underwriters” discounts and commissions) received
by such Selling Stockholder from the sale of the Securities pursuant to this Agreement.
 

(c)                Indemnification by the Underwriters. Each Underwriter will, severally and not jointly, indemnify and hold harmless the
Company and each Selling Stockholder, its affiliates, directors and officers and each person, if any, who controls the Company and each Selling Stockholder
within the meaning of Section 15 of the Act and Section 20 of the Exchange Act, from and against any losses, claims, damages or liabilities to which the
Company and the Selling Stockholders may become subject, under the Act or otherwise (including in settlement of any litigation, if such settlement is
effected with the written consent of such Underwriter), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) (i) arise out of or
are based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, any Preliminary Prospectus, the
Time of Sale Disclosure Package, the Prospectus, or any amendment or supplement thereto, any issuer free writing prospectus, any issuer information that the
Company has filed or is required to file pursuant to Rule 433(d) of the Rules and Regulations or any road show, or (ii) arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each
case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon
and in conformity with written information furnished to the Company by you, or by such Underwriter through you, specifically for use in the preparation
thereof (it being understood and agreed that the only information furnished by an Underwriter consists of the information described as such in Section 6(f)
hereof), and will reimburse the Company and the Selling Stockholders for any legal or other expenses reasonably incurred by the Company or any such
Selling Stockholder in connection with investigating or defending against any such loss, claim, damage, liability or action as such expenses are incurred.
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(d)               Notice and Procedures. Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the

commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection,
notify the indemnifying party in writing of the commencement thereof; but the omission so to notify the indemnifying party shall not relieve the indemnifying
party from any liability that it may have to any indemnified party except to the extent such indemnifying party has been materially prejudiced by such failure
(through the forfeiture of substantive rights or defenses). In case any such action shall be brought against any indemnified party, and it shall notify the
indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate in, and, to the extent that it shall wish, jointly with
any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party, and after notice
from the indemnifying party to such indemnified party of the indemnifying party’s election so to assume the defense thereof, the indemnifying party shall not
be liable to such indemnified party under such subsection for any legal or other expenses subsequently incurred by such indemnified party in connection with
the defense thereof other than reasonable costs of investigation; provided, however, that if, in the sole judgment of the Representatives, it is advisable for the
Underwriters to be represented as a group by separate counsel, the Representatives shall have the right to employ a single counsel (in addition to local
counsel) to represent the Representatives and all Underwriters who may be subject to liability arising from any claim in respect of which indemnity may be
sought by the Underwriters under Section 6(a) hereof, in which event the reasonable fees and expenses of such separate counsel shall be borne by the
indemnifying party or parties and reimbursed to the Underwriters as incurred. An indemnifying party shall not be obligated under any settlement agreement
relating to any action under this Section 6 to which it has not agreed in writing. In addition, no indemnifying party shall, without the prior written consent of
the indemnified party (which consent shall not be unreasonably withheld or delayed) effect any settlement of any pending or threatened proceeding unless
such settlement includes an unconditional release of such indemnified party for all liability on claims that are the subject matter of such proceeding and does
not include a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an indemnified party. Notwithstanding the foregoing, if
at any time an indemnified party shall have requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel pursuant to
this Section 6(d), such indemnifying party agrees that it shall be liable for any settlement effected without its written consent if (i) such settlement is entered
into more than 45 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed such
indemnified party in accordance with such request prior to the date of such settlement.
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(e)                Contribution; Limitations on Liability; Non-Exclusive Remedy. If the indemnification provided for in this Section 6 is

unavailable or insufficient to hold harmless an indemnified party under Section 6(a), 6(b) or 6(c) hereof, then each indemnifying party shall contribute to the
amount paid or payable by such indemnified party as a result of the losses, claims, damages or liabilities referred to in Section 6(a), 6(b) or 6(c) hereof, (i) in
such proportion as is appropriate to reflect the relative benefits received by the Company and the Selling Stockholders on the one hand and the Underwriters
on the other from the offering of the Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Company and the Selling Stockholders on
the one hand and the Underwriters on the other in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as
well as any other relevant equitable considerations. The relative benefits received by the Company and the Selling Stockholders on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses) received by the
Company and the Selling Stockholders bear to the total underwriting discounts and commissions received by the Underwriters, in each case as set forth in the
table on the cover page of the Prospectus. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company, the Selling
Stockholders or the Underwriters and the parties’ relevant intent, knowledge, access to information and opportunity to correct or prevent such untrue
statement or omission. The Company, the Selling Stockholders and the Underwriters agree that it would not be just and equitable if contributions pursuant to
this Section 6(e) were to be determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of
allocation which does not take account of the equitable considerations referred to in the first sentence of this Section 6(e). The amount paid by an indemnified
party as a result of the losses, claims, damages or liabilities referred to in the first sentence of this Section 6(e) shall be deemed to include any legal or other
expenses reasonably incurred by such indemnified party in connection with investigating or defending against any action or claim which is the subject of this
Section 6(e). Notwithstanding the provisions of this Section 6(e), (i) no Underwriter shall be required to contribute any amount in excess of the amount by
which the total underwriting discounts and commissions received by such Underwriter with respect to the Securities exceeds the amount of any damages that
such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission and (ii) the liability
under this subsection (together with any liability under subsection (d) above) of each Selling Stockholder shall be limited to an amount equal to the aggregate
gross proceeds after underwriting discounts and commissions, but before expenses, to such Selling Stockholder from the sale of the Securities sold by such
Selling Stockholder hereunder. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this Section 6(e) to contribute are
several in proportion to their respective underwriting obligations and not joint. The Selling Stockholders’ obligations in this Section 6(e) to contribute are
several in proportion to their respective aggregate gross proceeds received after underwriting discounts and commissions, but before expenses, from the sale
of the Securities by the Selling Stockholders hereunder and not joint. The remedies provided for in this Section 6 are not exclusive and shall not limit any
rights or remedies that might otherwise be available to any indemnified party at law or in equity.
 

(f)                 Information Provided by the Underwriters. The Underwriters severally confirm and the Company and each Selling
Stockholder acknowledges that the statements with respect to the public offering of the Securities by the Underwriters set forth in paragraphs four, thirteen,
fourteen, fifteen and sixteen under the caption “Underwriting” in the Time of Sale Disclosure Package and the Prospectus are correct and constitute the only
information concerning such Underwriters furnished in writing to the Company by or on behalf of the Underwriters specifically for inclusion in the
Registration Statement, any Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus or any issuer free writing prospectus.
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7.                  Representations and Agreements to Survive Delivery. All representations, warranties, and agreements of the Company and the Selling

Stockholders herein or in certificates delivered pursuant hereto, and the agreements of the several Underwriters and the Company and the Selling
Stockholders contained in Section 6 hereof, shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any
Underwriter or any controlling person thereof, or the Company or any of its officers, directors, or controlling persons, or any Selling Stockholders or any
controlling person thereof, and shall survive delivery of, and payment for, the Securities to and by the Underwriters hereunder and any termination of this
Agreement.
 

8.                  Substitution of Underwriters.
 

(a)                Obligation to Purchase Under Certain Circumstances. If any Underwriter or Underwriters shall fail to take up and pay for the
amount of Firm Shares agreed by such Underwriter or Underwriters to be purchased hereunder, upon tender of such Firm Shares in accordance with the terms
hereof, and the amount of Firm Shares not purchased does not aggregate to more than 10% of the total amount of Firm Shares set forth in Schedule II hereto,
the remaining Underwriters shall be obligated to take up and pay for (in proportion to their respective underwriting obligations hereunder as set forth in
Schedule II hereto except as may otherwise be determined by you) the Firm Shares that the withdrawing or defaulting Underwriters agreed but failed to
purchase.

 
(b)               Termination Under Certain Circumstances. If any Underwriter or Underwriters shall fail to take up and pay for the amount of

Firm Shares agreed by such Underwriter or Underwriters to be purchased hereunder, upon tender of such Firm Shares in accordance with the terms hereof,
and the amount of Firm Shares not purchased aggregates to more than 10% of the total amount of Firm Shares set forth in Schedule II hereto, and
arrangements satisfactory to you for the purchase of such Firm Shares by other persons are not made within 36 hours thereafter, this Agreement shall
terminate. In the event of any such termination, neither the Company nor any Selling Stockholder shall have any liability to any Underwriter (except to the
extent provided in Sections 4(a)(vii), 4(b)(i), 4(b)(ii) and 6 hereof) nor shall any Underwriter (other than an Underwriter who shall have failed, otherwise than
for some reason permitted under this Agreement, to purchase the amount of Firm Shares agreed by such Underwriter to be purchased hereunder) be under any
liability to the Company (except to the extent provided in Section 6 hereof).

 
(c)                Postponement of Closing. If Firm Shares to which a default relates are to be purchased by the non-defaulting Underwriters or

by any other party or parties, the Representatives or the Company shall have the right to postpone the First Closing Date for not more than seven business
days in order that the necessary changes in the Registration Statement, the Time of Sale Disclosure Package, the Prospectus or any other documents, as well
as any other arrangements, may be effected. As used herein, the term “Underwriter” includes any person substituted for an Underwriter under this Section 8.

 
(d)               No Relief from Liability. No action taken pursuant to this Section 8 shall relieve any defaulting Underwriter from liability, if

any, in respect of such default.
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9.                  Termination.
 

(a)                Right to Terminate. You, as Representatives of the several Underwriters, shall have the right to terminate this Agreement by
giving notice to the Company and the Selling Stockholders as hereinafter specified at any time at or prior to the First Closing Date, and the option referred to
in Section 3(b) hereof, if exercised, may be cancelled at any time prior to the Second Closing Date, if (i) the Company or the Selling Stockholders shall have
failed, refused or been unable, at or prior to such Closing Date, to perform any agreement on its or their part to be performed hereunder, (ii) any other
condition of the Underwriters’ obligations hereunder is not fulfilled, (iii) trading in the Company’s Common Stock shall have been suspended by the
Commission or the Nasdaq Stock Market or trading in securities generally on the Nasdaq Stock Market or New York Stock Exchange shall have been wholly
suspended, (iv) minimum or maximum prices for trading shall have been fixed, or maximum ranges for prices for securities shall have been required, on the
Nasdaq Stock Market or New York Stock Exchange, by such Exchange or by order of the Commission or any other Governmental Authority, (v) a banking
moratorium shall have been declared by federal or state authorities or a material disruption in commercial banking or securities settlement or clearance
services in the United States, or (vi) there shall have occurred any attack on, outbreak or escalation of hostilities or act of terrorism involving the United
States, any declaration by the United States of a national emergency or war, any change in financial markets, any substantial change or development involving
a prospective substantial change in United States or international political, financial or economic conditions, or any other calamity or crisis that, in your
judgment, is material and adverse and makes it impractical or inadvisable to proceed with the completion of the sale of and payment for the Securities. Any
such termination shall be without liability of any party to any other party except that the provisions of Sections 4(a)(vii), 4(b)(i), 4(b)(ii) and 6 hereof shall at
all times be effective and shall survive such termination.
 

(b)               Notice of Termination. If you elect to terminate this Agreement as provided in this Section 9, the Company and the Selling
Stockholders shall be notified promptly by you by telephone, confirmed by letter.

 
10.               Default by One or More of the Selling Stockholders of the Company.
 

(a)                Default by the Selling Stockholders. If one or more of the Selling Stockholders shall fail at the First Closing Date to sell and
deliver the number of Securities which such Selling Stockholder or Selling Stockholders are obligated to sell hereunder, and the remaining Selling
Stockholders do not exercise the right hereby granted to increase, pro rata or otherwise, the number of Securities to be sold by them hereunder to the total
number of Securities to be sold by all Selling Stockholders as set forth in Schedule I, then the Underwriters may at your option, by notice from you to the
Company and the non-defaulting Selling Stockholders, either (i) terminate this Agreement without any liability on the part of any Underwriter or, except as
provided in Section 4(a)(vii), Section 4(b)(i), Section 4(b)(ii) and Section 6 hereof, any non-defaulting party or (ii) elect to purchase the Securities which the
Company and the non-defaulting Selling Stockholders have agreed to sell hereunder.

 
In the event of a default by any Selling Stockholder as referred to in this Section, either you or the Company or, by joint action only, the non-

defaulting Selling Stockholders shall have the right to postpone the First Closing Date for a period not exceeding seven days in order to effect any required
changes in the Registration Statement, in the Time of Sale Disclosure Package or in the Prospectus or in any other documents or arrangements.

 
(b)               Default by the Company. If the Company shall fail at the First Closing Date to sell and deliver the number of Securities which it

is obligated to sell hereunder, then this Agreement shall terminate without any liability on the part of any Underwriter or, except as provided in Sections 4(a)
(vii), 4(b)(i), 4(b)(ii) and 6 hereof, any non-defaulting party.
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(c)               No Relief from Liability. No action taken pursuant to this Section shall relieve the Company or any Selling Stockholder so

defaulting from liability, if any, in respect of such default.
 

11.              Notices. Except as otherwise provided herein, all communications hereunder shall be in writing and, if to the Underwriters, shall be
mailed via overnight delivery service or hand delivered via courier, to the Representatives c/o Piper Jaffray & Co., 800 Nicollet Mall, Minneapolis, Minnesota
55402, to the attention of Equity Capital Markets and separately, General Counsel (LegalCapMarkets@pjc.com), and c/o Stifel, Nicolaus & Company,
Incorporated, 787 7th Avenue, 11th Floor, New York, New York 10019, Attention: Equity Capital Markets and separately, General Counsel; and (ii) if to the
Company, shall be mailed or delivered to it at 2850 Frontier Drive, Warsaw, IN 46582, Attention: General Counsel; if to any of the Selling Stockholders, to
the address set forth on Schedule II hereto, or in each case to such other address as the person to be notified may have requested in writing. Any party to this
Agreement may change such address for notices by sending to the parties to this Agreement written notice of a new address for such purpose.

 
12.               Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their

respective successors and assigns and the controlling persons, officers and directors referred to in Section 6 hereof. Nothing in this Agreement is intended or
shall be construed to give to any other person, firm or corporation any legal or equitable remedy or claim under or in respect of this Agreement or any
provision herein contained. The term “successors and assigns” as herein used shall not include any purchaser, as such purchaser, of any of the Securities from
any of the several Underwriters.

 
13.              Absence of Fiduciary Relationship. The Company and each of the Selling Stockholders acknowledges and agrees that: (a) the

Representatives have been retained solely to act as an underwriter in connection with the sale of the Securities and that no fiduciary, advisory or agency
relationship between the Company or any Selling Stockholder and the Representatives have been created in respect of any of the transactions contemplated by
this Agreement, irrespective of whether the Representatives have advised or are advising the Company or any Selling Stockholder on other matters; (b) the
price and other terms of the Securities set forth in this Agreement were established by the Company and each of the Selling Stockholders following
discussions and arms-length negotiations with the Representatives and the Company and each of the Selling Stockholders is capable of evaluating and
understanding and understands and accepts the terms, risks and conditions of the transactions contemplated by this Agreement; (c) it has been advised that the
Representatives and their affiliates are engaged in a broad range of transactions which may involve interests that differ from those of the Company and each
of the Selling Stockholders and that the Representatives have no obligation to disclose such interest and transactions to the Company or any Selling
Stockholder by virtue of any fiduciary, advisory or agency relationship; (d) it has been advised that the Representatives are acting, in respect of the
transactions contemplated by this Agreement, solely for the benefit of the Representatives and the other Underwriters, and not on behalf of the Company or
any Selling Stockholder; (e) it waives to the fullest extent permitted by law, any claims it may have against the Representatives for breach of fiduciary duty or
alleged breach of fiduciary duty in respect of any of the transactions contemplated by this Agreement and agrees that the Representatives shall have no
liability (whether direct or indirect) to the Company or any Selling Stockholder in respect of such a fiduciary duty claim on behalf of or in right of any Selling
Stockholder or the Company, including stockholders, employees or creditors of the Company.
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14.               Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with the laws of the State of

New York. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates), each of the Selling
Stockholders and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any
legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

 
15.               Counterparts. This Agreement may be executed and delivered in one or more counterparts (including facsimile, PDF, or other electronic

counterparts) and, if executed and delivered in more than one counterpart, the executed counterparts shall each be deemed to be an original and all such
counterparts shall together constitute one and the same instrument.

 
16.              General Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior written or

oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof. This Agreement may not be
amended or modified unless in writing by all of the parties hereto, and no condition herein (express or implied) may be waived unless waived in writing by
each party whom the condition is meant to benefit. The Section headings herein are for the convenience of the parties only and shall not affect the
construction or interpretation of this Agreement.

 
[Signature Page Follows]
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Please sign and return to the Company the enclosed duplicates of this Agreement whereupon this Agreement will become a binding

agreement between the Company, the Selling Stockholders and the several Underwriters in accordance with its terms.
 
 Very truly yours,
  
 ORTHOPEDIATRICS CORP.
  
 By/s/ Mark C. Throdahl
  Mark C. Throdahl
  President and Chief Executive Officer
  
 /s/ David R. Bailey
 DAVID R. BAILEY

  
 /s/ Gregory A. Odle
 GREGORY A. ODLE

  
 /s/ Fred L. Hite
 FRED L. HITE

  
 /s/ Mark C. Throdahl
 MARK C. THRODAHL

 

 



 

 
Confirmed as of the date first  
above mentioned, on behalf of  
themselves and the other several  
Underwriters named in Schedule II  
hereto.  
  
PIPER JAFFRAY & CO.  
  
By  /s/ Neil Reilly  
 Managing Director  
  
STIFEL, NICOLAUS & COMPANY, INCORPORATED  
  
By /s/ Nick Oust  
 Managing Director  
 

 



 

 
SCHEDULE I

 
Selling Stockholders

 
 

Name  

Number of
Firm Shares
to be Sold  

David R. Bailey   15,000 
Gregory A. Odle   15,000 
Fred L. Hite   10,000 
Mark C. Throdahl   10,000 
Total   50,000 
 
 

 



 

 
SCHEDULE II

 
Underwriter  Number of Firm Shares(1) 
Piper Jaffray & Co.   596,600 
Stifel, Nicolaus & Company, Incorporated   525,950 
BTIG, LLC   149,150 
JMP Securities LLC   149,150 
SunTrust Robinson Humphrey, Inc.   149,150 
Total.   1,570,000 
 
 

 
(1) The Underwriters may purchase up to an additional 235,500 Option Shares, to the extent the option described in Section 3(b) of the Underwriting

Agreement is exercised, in the proportions and in the manner described in the Underwriting Agreement.
 

 



 

 
SCHEDULE III

 
List of Individuals and Entities Executing Lock-Up Agreements

 
Officers
Mark C. Throdahl – President, Chief Executive Officer and Director
Fred L. Hite – Chief Financial Officer and Director
David R. Bailey – Executive Vice President
Gregory A. Odle – Executive Vice President
Daniel J. Gerritzen – General Counsel and Secretary
 
Non-Employee Directors
Terry D. Schlotterback
Bernie B. Berry, III
Stephen E. Burns
Bryan W. Hughes
Marie C. Infante
Samuel Riccitelli
Harold Ruf
David R. Pelizzon
Kevin L. Unger
 
Stockholders
Squadron Capital LLC
 

 



 

 
SCHEDULE IV

 
Certain Permitted Free Writing Prospectuses

 
None.
 

 



 

 
SCHEDULE V

 
Pricing Information

 
Price per share to the public: $36.50
Number of Firm Shares to be sold by the Company: 1,520,000
Number of Firm Shares to be sold by Selling Stockholders: 50,000
Number of Option Shares: 235,500
 

 



 

 
SCHEDULE VI

 
Subsidiaries of the Company Not Included on Exhibit 21

 
Vilex in Tennessee, Inc.
Orthex, LLC
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EXHIBIT A

 
Form of Lock-Up Agreement

 
Piper Jaffray & Co.
Stifel, Nicolaus & Company, Incorporated
As representatives of the underwriters named
in Schedule II to the Underwriting Agreement
referred to below
 
c/o Piper Jaffray & Co.

800 Nicollet Mall, Suite 800
Minneapolis, MN 55402

 
c/o Stifel, Nicolaus & Company, Incorporated

787 7th Avenue, 11th Floor
New York, NY 10019

 
Ladies and Gentlemen:
 

As an inducement to the underwriters (the “Underwriters”) to execute an underwriting agreement (the “Underwriting Agreement”) providing for a
public offering (the “Offering”) of common stock (the “Common Stock”) of OrthoPediatrics Corp. (the “Company”) to be sold by the Company and certain
stockholders of the Company, if applicable, the undersigned, by executing this lock-up agreement (this “Agreement”), agrees that without, in each case, the
prior written consent of Piper Jaffray & Co. and Stifel, Nicolaus & Company, Incorporated (the “Representatives”) during the period specified in the second
succeeding paragraph (the “Lock-Up Period”), the undersigned will not: (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, make any short sale or otherwise transfer or
dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into, exercisable or exchangeable for or that represent the right to
receive Common Stock (including without limitation, Common Stock which may be deemed to be beneficially owned by the undersigned in accordance with
the rules and regulations of the Securities and Exchange Commission and securities which may be issued upon exercise of a stock option or warrant) whether
now owned or hereafter acquired (the “Undersigned’s Securities”); (2) enter into any swap or other agreement that transfers, in whole or in part, any of the
economic consequences of ownership of the Undersigned’s Securities, whether any such transaction described in clause (1) or (2) above is to be settled by
delivery of Common Stock or such other securities, in cash or otherwise; (3) make any demand for or exercise any right with respect to, the registration of any
Common Stock or any security convertible into or exercisable or exchangeable for Common Stock; or (4) publicly disclose the intention to do any of the
foregoing.
 

The undersigned agrees that the foregoing restrictions preclude the undersigned from engaging in any hedging or other transaction which is designed
to or which reasonably could be expected to lead to or result in a sale or disposition of the Undersigned’s Securities even if the Undersigned’s Securities
would be disposed of by someone other than the undersigned. Such prohibited hedging or other transactions would include without limitation any short sale
or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to any of the Undersigned’s Securities or with
respect to any security that includes, relates to, or derives any significant part of its value from the Undersigned’s Securities.
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The Lock-Up Period will commence on the date of this Agreement and will continue and include the date 90 days after the date of the final

prospectus used to sell Common Stock in the Offering (the “Prospectus”) pursuant to the Underwriting Agreement, to which the Representatives are or
expect to become a party.

 
Notwithstanding the foregoing, the undersigned may transfer the Undersigned’s Securities (i) as a bona fide gift or gifts, (ii) to any trust, partnership,

limited liability company or other entity for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, (iii) if the
undersigned is a corporation, partnership, limited liability company, trust or other business entity (1) to another corporation, partnership, limited liability
company, trust or other business entity that is a direct or indirect affiliate (as defined in Rule 405 promulgated under the Securities Act of 1933, as amended)
of the undersigned or (2) in distributions of shares of Common Stock or any security convertible into or exercisable for Common Stock to limited partners,
limited liability company members or stockholders of the undersigned, (iv) if the undersigned is a trust, transfers to the beneficiary of such trust, (v) by testate
succession or intestate succession or (vi) pursuant to the Underwriting Agreement; provided, in the case of clauses (i)-(v), that (x) such transfer shall not
involve a disposition for value, (y) the transferee agrees in writing with the Representatives to be bound by the terms of this Agreement and (z) no filing by
any party under Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), shall be required or shall be made voluntarily in
connection with such transfer (other than a filing on a Form 5 and filed within 45 days of December 31, 2019, in which case such Form 5 shall include a
footnote describing the transaction being reported). For purposes of this Agreement, “immediate family” shall mean any relationship by blood, marriage,
domestic partnership or adoption, not more remote than first cousin. Additionally, any Common Stock acquired by the undersigned in the open market on or
after the date of the Offering will not be subject to this Agreement; provided no filing under Section 16(a) of the Exchange Act by any party shall be
voluntarily made in connection with any subsequent sale, transfer, gift or disposition of such Common Stock.

 
In addition, the foregoing restrictions shall not apply to:
 
(i) the exercise of stock options granted pursuant to the Company’s equity incentive plans (including by “net” or “cashless exercise”) or warrants that

are described in the Prospectus; provided that they shall apply to any of the Undersigned’s Securities issued upon such exercise;
 
(ii) transfers of the Undersigned’s Securities to the Company to satisfy tax withholding obligations pursuant to the Company’s equity incentive plans

that are described in the Prospectus;
 
(iii) transfers of the Undersigned’s Securities to the Company by an executive officer upon death, disability or termination of employment, in each

case, of such executive officer;
 
(iv) transfers of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock pursuant to a bona fide third-

party tender offer, merger, consolidation or other similar transaction made to all holders of the Company’s capital stock involving a change of control of the
Company, provided that in the event that such tender offer, merger, consolidation or other such transaction is not completed, the Undersigned’s Securities
shall remain subject to the restrictions contained in this Agreement;
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(v) transfers of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock by operation of law to a spouse,

former spouse, domestic partner, former domestic partner, child or other dependent pursuant to a qualified domestic order or in connection with a divorce
settlement; provided that the transferee agrees in writing to be bound by the terms of this Agreement prior to such transfer and, if the undersigned is required
to file a report under Section 16(a) of the Exchange Act reporting a reduction in beneficial ownership of shares of Common Stock during the Lock-Up Period,
that the undersigned shall include a statement in such report to the effect that the transfer occurred by operation of law, such as pursuant to a qualified
domestic order or in connection with a divorce settlement, as applicable; or

 
(vi) the establishment of any contract, instruction or plan (a “Plan”) that satisfies all of the requirements of Rule 10b5-1(c)(1)(i)(B) under the

Exchange Act; provided that no sales of the Undersigned’s Securities shall be made pursuant to such a Plan prior to the expiration of the Lock-Up Period, and
such a Plan may only be established if no public announcement of the establishment or existence thereof and no filing with the Securities and Exchange
Commission or other regulatory authority in respect thereof or transactions thereunder or contemplated thereby, by the undersigned, the Company or any
other person, shall be required, and no such announcement or filing is made voluntarily, by the undersigned, the Company or any other person, prior to the
expiration of the Lock-Up Period.

 
In furtherance of the foregoing, the Company and its transfer agent and registrar are hereby authorized to decline to make any transfer of shares of

Common Stock if such transfer would constitute a violation or breach of this Agreement.
 
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Agreement and that upon request,

the undersigned will execute any additional documents necessary to ensure the validity or enforcement of this Agreement. All authority herein conferred or
agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal representatives of the
undersigned.

 
The undersigned understands that the undersigned shall be released from all obligations under this Agreement if (i) the Company notifies the

Representatives that it does not intend to proceed with the Offering, (ii) the Underwriting Agreement does not become effective, or if the Underwriting
Agreement (other than the provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Common
Stock to be sold thereunder, or (iii) the Offering is not completed by December 31, 2019.

 
The undersigned understands that the Underwriters are entering into the Underwriting Agreement and proceeding with the Offering in reliance upon

this Agreement.
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This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
 

 Very truly yours,
  
  
 Name of Entity, if applicable
  
  
  
      By:       
 Signature
  
  

 
Title of Person Signing (if signing as custodian, trustee, or on behalf of an

entity)
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Exhibit 5.1

 
 

 
December 12, 2019

 
OrthoPediatrics Corp.
2850 Frontier Drive
Warsaw, Indiana 46582
 
 Re: Registration Statement on Form S-3 (File No. 333-228103)
 
Ladies and Gentlemen:

 
We have acted as special counsel to OrthoPediatrics Corp., a Delaware corporation (the “Company”), in connection with the sale and issuance of up

to 1,805,500 shares of the Company’s common stock, par value $0.00025 per share (the “Shares”), of which 1,755,500 Shares were offered by the Company
(which includes up to 235,500 shares subject to the underwriters’ option to purchase additional shares) and 50,000 Shares were offered by certain
stockholders of the Company (the “Selling Stockholders”). The Shares are being offered pursuant to the Registration Statement on Form S-3 (File No. 333-
235448) (the “Registration Statement”) pursuant to Rule 462(b) of Regulation C promulgated under the Securities Act of 1933, as amended (the “Act”) filed
with the Securities and Exchange Commission (the “Commission”). The Registration Statement incorporates by reference a registration on Form S-3
(Registration No. 333-228103), which was declared effective November 9, 2018 (the “Prior Registration Statement”), including the prospectus which forms
a part of the Prior Registration Statement (the “Base Prospectus”). The Base Prospectus provides that it will be supplemented in the future by one or more
prospectus supplements (together, the “Prospectus Supplement”).

 
In connection with this opinion, we have examined and relied upon the Registration Statement, including the Prior Registration, the Base Prospectus,

and Prospectus Supplement, the Company’s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, as currently in effect. For
purposes of the opinions contained herein, we have assumed with respect to all documents examined by us the genuineness of all signatures, the authenticity
of all documents submitted to us as originals, and the conformity to the originals of all documents submitted to us as certified, conformed, photostatic or
telefacsimile copies. We also have assumed with respect to all documents examined by us which contained facsimile signatures that such signatures were the
original signature of the party and have the same force and effect as an original signature. In addition, in making our examination of the documents related to
the subject matter hereof and the documents described herein which have been executed by parties other than the Company, we have assumed that all such
other parties had the power to enter into and perform all obligations thereunder, that all such other parties were duly authorized by all requisite action to
execute, deliver and perform their respective obligations thereunder, that all signatories on all such documents were duly qualified and incumbent parties with
the proper authority to execute all such documents, and the due execution and delivery of all such documents and the validity, binding effect and
enforceability of all such documents on such other parties in accordance with their respective terms.

 
 2700 Market Tower, 10 West Market Street
 Indianapolis, IN 46204

 

 



 

 
OrthoPediatrics Corp.
December 12, 2019
Page 2

 
As to any facts material to our opinion which we did not independently establish or verify, we have been furnished with and have relied upon

certificates of officers and other representatives of the Company.
 
Based on and subject to the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that the

Shares have been duly and validly authorized and, when issued and sold pursuant to that certain Underwriting Agreement by and among the Company, the
Selling Stockholders and Piper Jaffray & Co. and Stifel, Nicolaus & Company, Incorporated, as representatives of the several underwriters listed in Schedule
II attached thereto, dated December 11, 2019, in accordance with the Registration Statement, including the Prior Registration Statement, the Base Prospectus,
and the Prospectus Supplement, will be validly issued, fully paid and nonassessable.

 
We express no opinion as to the laws of any jurisdiction other than the General Corporation Law of the State of Delaware.
 
We hereby consent to the filing of this opinion as Exhibit 5.1 to a Current Report on Form 8-K and the references to our name under the heading

“Legal Matters” in the Prospectus Supplement. In giving this consent, we do not thereby admit that we are within the category of persons whose consent is
required by Section 7 of the Act or the rules and regulations of the Commission thereunder.

 
 Very truly yours,
  
 /s/ Bingham Greenebaum Doll LLP
  
 BINGHAM GREENEBAUM DOLL LLP
 

 
 



 
Exhibit 99.1

 

 
 

OrthoPediatrics Corp. Announces Proposed Public Offering of Common Stock
 
WARSAW, Indiana, December 10, 2019 — OrthoPediatrics Corp. (“OrthoPediatrics”) (Nasdaq: KIDS), a company exclusively focused on advancing the
field of pediatric orthopedics, announced today that it is commencing an underwritten public offering of its common stock. OrthoPediatrics and certain of its
stockholders are proposing to sell shares of common stock, including shares to be offered by certain selling stockholders. OrthoPediatrics will not receive any
proceeds from the sale of the shares by the selling stockholders. In addition, OrthoPediatrics intends to grant the underwriters a 30-day option to purchase
additional shares of its common stock at the public offering price, less the underwriting discounts and commissions. The offering is subject to market and
other conditions, and there can be no assurance as to whether or when the offering may be completed, or the actual size or terms of the offering.
 
OrthoPediatrics intends to use the net proceeds from the proposed offering to invest in implant and instrument sets for consignment to its customers, fund
research and development activities, expand its sales and marketing programs and working capital and general corporate purposes.
 
Piper Jaffray and Stifel are acting as joint book-running managers and BTIG, JMP Securities and SunTrust Robinson Humphrey are acting as co-managers of
the proposed offering.
 
The proposed offering will be made pursuant to a shelf registration statement on Form S-3 that became effective on November 9, 2018. The proposed offering
will be made only by means of a written prospectus and prospectus supplement that form part of the registration statement. A preliminary prospectus
supplement and accompanying prospectus relating to and describing the terms of the offering will be filed with the SEC and will be available on the SEC’s
website at www.sec.gov.  When available, copies of the preliminary prospectus supplement and accompanying prospectus may also be obtained for free from
the offices of Piper Jaffray & Co., Attention: Prospectus Department, 800 Nicollet Mall, J12S03, Minneapolis, MN 55402, via telephone at (800) 747-3924 or
via email at prospectus@pjc.com; or from Stifel, Nicolaus & Company, Incorporated, Attention: Syndicate, One Montgomery Street, Suite 3700, San
Francisco, CA 94104, via telephone at (415) 364-2720 or via email at syndprospectus@stifel.com.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
jurisdiction.
 

2850 Frontier Drive     TOLL-FREE 877.268.6339
Warsaw, Indiana 46582     PHONE 574.268.6379
www.orthopediatrics.com TRAUMA & DEFORMITY SCOLIOSIS SPORTS MEDICINE CLINICAL EDUCATION FAX 574.269.3692
 

 



 

 
Forward-Looking Statements
 
This press release includes "forward-looking statements" within the meaning of U.S. federal securities laws. You can identify forward-looking statements by
the use of words such as "may," "might," "will," "should," "expect," "plan," "anticipate," "could," "believe," "estimate," "project," "target," "predict," "intend,"
"future," "goals," "potential,” "objective," "would" and other similar expressions. Forward-looking statements involve risks and uncertainties, many of which
are beyond OrthoPediatrics’ control. Important factors could cause actual results to differ materially from those in the forward-looking statements, including,
among others, the risks, uncertainties and factors set forth under "Risk Factors" in OrthoPediatrics’ Annual Report on Form 10-K filed with the SEC on
March 7, 2019 and OrthoPediatrics’ other filings with the SEC from time to time. Forward-looking statements speak only as of the date they are made.
OrthoPediatrics assumes no obligation to update forward-looking statements to reflect actual results, subsequent events, or circumstances or other changes
affecting such statements except to the extent required by applicable securities laws.
 
Investor Contacts
The Ruth Group
Tram Bui / Emma Poalillo
(646) 536-7035 / 7024
tbui@theruthgroup.com / epoalillo@theruthgroup.com
 

2850 Frontier Drive     TOLL-FREE 877.268.6339
Warsaw, Indiana 46582     PHONE 574.268.6379
www.orthopediatrics.com TRAUMA & DEFORMITY SCOLIOSIS SPORTS MEDICINE CLINICAL EDUCATION FAX 574.269.3692
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OrthoPediatrics Corp. Announces Pricing of Offering of Common Stock

 
WARSAW, Indiana, December 11, 2019 — OrthoPediatrics Corp. (“OrthoPediatrics”) (Nasdaq: KIDS), a company exclusively focused on advancing the
field of pediatric orthopedics, announced today the pricing of its underwritten public offering of 1,570,000 shares of its common stock at a price to the public
of $36.50 per share. 1,520,000 of the shares are being offered by OrthoPediatrics and 50,000 shares are being offered by certain selling stockholders.
OrthoPediatrics will not receive any proceeds from the sale of the shares by the selling stockholders.
 
The offering is expected to close on or around December 13, 2019 subject to customary closing conditions. In addition, OrthoPediatrics has granted the
underwriters a 30-day option to purchase up to an additional 235,500 shares of its common stock at the public offering price, less the underwriting discounts
and commissions.
 
Piper Jaffray and Stifel are acting as joint book-running managers and BTIG, JMP Securities and SunTrust Robinson Humphrey are acting as co-managers of
the proposed offering.
 
The proposed offering is being made pursuant to a shelf registration statement on Form S-3 that became effective on November 9, 2018. The proposed
offering is being made only by means of a written prospectus and prospectus supplement that form part of the registration statement. A preliminary
prospectus supplement and accompanying prospectus relating to and describing the terms of the offering has been filed with the SEC and is available on the
SEC’s website at www.sec.gov.  A final prospectus supplement and accompanying prospectus will be filed with the SEC.  Copies of the preliminary
prospectus supplement and accompanying prospectus and, when available, the final prospectus supplement and accompanying prospectus may also be
obtained for free from the offices of Piper Jaffray & Co., Attention: Prospectus Department, 800 Nicollet Mall, J12S03, Minneapolis, MN 55402, via
telephone at (800) 747-3924 or via email at prospectus@pjc.com; or from Stifel, Nicolaus & Company, Incorporated, Attention: Syndicate, One Montgomery
Street, Suite 3700, San Francisco, CA 94104, via telephone at (415) 364-2720 or via email at syndprospectus@stifel.com.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
jurisdiction.
 

2850 Frontier Drive
Warsaw,     TOLL-FREE 877.268.6339
Indiana 46582     PHONE 574.268.6379
www.orthopediatrics.com TRAUMA & DEFORMITY SCOLIOSIS SPORTS MEDICINE CLINICAL EDUCATION FAX 574.269.3692
 

 



 

 
Forward-Looking Statements
 
This press release includes "forward-looking statements" within the meaning of U.S. federal securities laws. You can identify forward-looking statements by
the use of words such as "may," "might," "will," "should," "expect," "plan," "anticipate," "could," "believe," "estimate," "project," "target," "predict," "intend,"
"future," "goals," "potential,” "objective," "would" and other similar expressions. Forward-looking statements involve risks and uncertainties, many of which
are beyond OrthoPediatrics’ control. Important factors could cause actual results to differ materially from those in the forward-looking statements, including,
among others, the risks, uncertainties and factors set forth under "Risk Factors" in OrthoPediatrics’ Annual Report on Form 10-K filed with the SEC on
March 7, 2019 and OrthoPediatrics’ other filings with the SEC from time to time. Forward-looking statements speak only as of the date they are made.
OrthoPediatrics assumes no obligation to update forward-looking statements to reflect actual results, subsequent events, or circumstances or other changes
affecting such statements except to the extent required by applicable securities laws.
 
Investor Contacts
The Ruth Group
Tram Bui / Emma Poalillo
(646) 536-7035 / 7024
tbui@theruthgroup.com / epoalillo@theruthgroup.com
 
 

2850 Frontier Drive
Warsaw,     TOLL-FREE 877.268.6339
Indiana 46582     PHONE 574.268.6379
www.orthopediatrics.com TRAUMA & DEFORMITY SCOLIOSIS SPORTS MEDICINE CLINICAL EDUCATION FAX 574.269.3692
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Exhibit 99.3

In the preliminary prospectus supplement filed pursuant to Rule 424(b)(5) in connection with a public offering of common stock by OrthoPediatrics Corp.
(the "Company"), the Company provided the following overview of the Company's business and the following risk factors as updates or supplements to the
information provided in the Company's previous periodic filings with the Securities and Exchange Commission. Unless the context otherwise requires,
references herein to "OrthoPediatrics," "the Company," "our company," "we," "us" and "our" refer to OrthoPediatrics Corp., together with its subsidiaries.

Company Overview

We are the only medical device company focused exclusively on providing a comprehensive product offering to
the pediatric orthopedic market in order to improve the lives of children with orthopedic conditions. We design,
develop and commercialize innovative orthopedic implants and instruments to meet the specialized needs of
pediatric surgeons and their patients, who we believe have been largely neglected by the orthopedic industry. We
currently serve three of the largest categories in this market. We estimate that the portion of this market that we
currently serve represents a $3.2 billion opportunity globally, including over $1.4 billion in the United States.

Historically, there have been a limited number of implants and instruments specifically designed for the unique
needs of children. As a result, pediatric orthopedic surgeons often improvise with adult implants repurposed for
use in children, resort to freehand techniques with adult instruments and use implants that can be difficult to
remove after being temporarily implanted. These improvisations may lead to undue surgical trauma and
morbidity.

We address this unmet market need and sell the broadest product offering specifically designed for children with
orthopedic conditions. We currently market 32 surgical systems, with approximately 7,300 SKUs, that serve three
of the largest categories within the pediatric orthopedic market: (i) trauma and deformity, (ii) scoliosis and
(iii) sports medicine/other. Our products have proprietary features designed to:

protect a child’s growth plates;

fit a wide range of pediatric anatomy;

enable earlier surgical intervention;

enable precise and reproducible surgical techniques; and

ease implant removal.

We believe our innovative products promote improved surgical accuracy, increase consistency of patient
outcomes and enhance surgeon confidence in achieving high standards of care. In the future, we expect to expand
our product offering to address additional categories of the pediatric orthopedic market, such as active growing
implants for early onset scoliosis, limb length discrepancies and other orthopedic trauma and deformity
applications.

Our global sales organization focuses exclusively on pediatric orthopedics with over 157,000 patients treated
using our products since our inception. Our organization has a deep understanding of the unique nature of
children’s clinical conditions and surgical procedures as well as an appreciation of the tremendous sense of
responsibility pediatric orthopedic surgeons feel for the children whom parents have entrusted to their care. We
provide these surgeons with dedicated support, both in and out of the operating room. As of September 30, 2019,
our U.S. sales organization consisted of 34 independent sales agencies employing more than 158 sales
representatives. Increasingly, these sales agencies are making us the anchor line in their businesses or
representing us exclusively. Sales from such sales agencies represented 75% and 76% of our revenue in 2018 and
2017, respectively. We market and sell our products internationally in 43 countries, primarily through
independent stocking distributors. Our independent distributors manage the billing relationship with each hospital
in their respective territories and are responsible for servicing the product needs of their surgeon customers. In
April 2017, we began to supplement our use of independent distributors with direct sales programs in the United
Kingdom, Ireland, Australia and New Zealand and further expanded to Canada in September 2018 and Belgium
and the Netherlands in January 2019. In these markets, we work through sales agencies that are paid a
commission, similar to our U.S. sales model. We expect these arrangements to generate an increase in revenue
and gross margin.

We collaborate with pediatric orthopedic surgeons in developing new surgical systems that improve the quality of
care. We have an efficient product development process that relies upon teams of engineers, commercial
personnel and surgeon advisors. Since inception, our average clearance time with the U.S. Food and Drug
Administration, or the FDA, has been 93 days, which we believe is less than half of the average approval time for
all medical devices over the past five years. This is due in part to the impact
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of the Pediatric Medical Device Safety and Improvement Act of 2007, which encourages pediatric medical device
research and development and aids the FDA in tracking the number and types of medical devices approved
specifically for children. We believe our products are characterized by stable pricing, few reimbursement issues
and attractive gross margins.

We believe clinical education is critical to advancing the field of pediatric orthopedics. Cumulatively, we are the
largest financial contributor to the five primary pediatric orthopedic surgical societies that conduct pediatric
clinical education and research. We are a major sponsor of continuing medical education, or CME, courses in
pediatric spine and pediatric orthopedics, which are focused on fellows and young surgeons. In 2018, we
conducted more than 250 training workshops. We believe these workshops help surgeons recognize our
commitment to their field. We believe our commitment to clinical education has helped to increase our account
presence while promoting familiarity with our products and loyalty among fellows and young surgeons.

We have established a corporate culture built on the cause of improving the lives of children with orthopedic
conditions. We believe our higher corporate purpose captures the imagination of our employees and makes them
committed to doing everything better, faster and at lower cost. This culture allows us to attract and retain talented,
high-performing individuals.

We have grown our revenue from approximately $10.2 million for the year ended December 31, 2011 to
$57.6 million for the year ended December 31, 2018, reflecting a growth rate each year of at least 20%. For
the years ended December 31, 2018, 2017 and 2016, our revenue was $57.6 million, $45.6 million and
$37.3 million, respectively. For the nine months ended September 30, 2019 and 2018, our revenue was
$53.6 million and $43.0 million, respectively. As of September 30, 2019, our accumulated deficit was
$123.4 million.

We believe we have a history of efficient capital utilization, and we intend to scale our business model by
continuing to implement the successful strategy that has sustained our growth. This strategy includes increasing
investment in consigned implant and instrument sets in the United States and select international markets,
expanding our innovative product line by leveraging our efficient product development process, strengthening
our global sales and distribution infrastructure, broadening our commitment to clinical education and research
and deepening our culture of continuous improvement. Due to the high concentration of pediatric orthopedic
surgeons in comparatively few hospitals, we believe we can accelerate the penetration of our addressable market
in a capital-efficient manner and further strengthen our position as the category leader in pediatric orthopedics.
The primary challenges to maintaining our growth in a market that has not historically relied on age-specific
implants and instruments have been insufficient implant/instrument sets and overcoming older surgeons’
familiarity with repurposing adult implants for use in children. Our efforts in surgeon training, collaboration and
marketing address the inertia of using repurposed adult products, particularly with younger surgeons.

Unmet Market Needs

Due to the size of the pediatric orthopedic market compared to the adult market, we believe that no other
diversified orthopedic company has committed the resources necessary to develop a sales and product
development infrastructure focused on this market, resulting in the following unmet needs:

Lack of Commercial Infrastructure Dedicated to Pediatric Orthopedic Surgeons

The lack of commercial infrastructure in pediatric orthopedics has the following implications:

minimal dedicated sales presence for pediatric orthopedic surgeons and limited support during surgery;

few opportunities for pediatric orthopedic surgeons to participate in new product development; and

few opportunities for pediatric orthopedic surgeons early in their careers to obtain specialized training
on new technologies and techniques.
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Relative Absence of Orthopedic Implants and Instruments Specifically Designed for Children

We believe the relative absence of implants and instruments specifically designed for the unique skeletal anatomy
and physiology of children has led surgeons to improvise with adult implants repurposed for use in children. The
use of adult implants in children may:

violate the growth plates, leading to growth arrest and subsequent deformities;

not fit the greater curvature of pediatric bones, resulting in compromised clinical outcomes;

have insufficient strength when used inappropriately in children, leading to implant failure or breakage;

result in improper anatomical alignment of soft tissues, lengthen recovery times and lead to premature
joint replacement;

require freehand surgical techniques, leading to less accurate implant placement;

be difficult to remove due to bony on-growth associated with the titanium typically used in adult
implants, resulting in unnecessary surgical trauma;

require lengthier and more invasive surgical approaches; and

reduce the confidence of pediatric orthopedic surgeons in the accuracy and procedural consistency they
require to achieve high standards of care.

Our Exclusive Focus on Pediatric Orthopedic Surgery

We believe we are the only company that has committed the resources necessary to create a global sales and
product development infrastructure focused on the pediatric orthopedic implant market. Our goal is to build an
enduring company committed to addressing this market’s unmet needs by providing the following:

Only Commercial Infrastructure Dedicated to Pediatric Orthopedic Surgeons
dedicated sales support to pediatric orthopedic surgeons;

participation of pediatric orthopedic surgeons in new product development; and

leading supporter of pediatric orthopedic surgical societies and clinical education.

Comprehensive Portfolio of Products Specifically Designed for Children
We have developed the only comprehensive portfolio of implants and instruments specifically designed
to treat children with orthopedic conditions within the three categories of the pediatric orthopedic
market that we currently serve. Our products include proprietary features designed to:

protect a child’s growth plates;

fit a wide range of pediatric anatomy;

enable earlier surgical intervention;

enable precise and reproducible surgical techniques;

ease implant removal;

allow for less invasive surgical techniques; and

enhance surgeon confidence.

Our Competitive Strengths

We believe our focus and experience in pediatric orthopedic surgery, combined with the following principal
competitive strengths, will allow us to continue to grow our sales and expand our market opportunity.
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Exclusive Focus on Pediatric Orthopedics.   We were founded with the mission of improving the lives
of children with orthopedic conditions, a patient population which we believe has been largely
neglected by the orthopedic industry. We believe our exclusive focus on pediatric orthopedics has
generated strong brand equity in the pediatric orthopedic surgeon community.

Partnership with Pediatric Orthopedic Surgeons and Pediatric Surgical Societies.   We have devoted
significant time and resources to developing deep relationships with pediatric orthopedic surgeons and
supporting clinical education to advance the practice of pediatric orthopedic medicine. Our dedication
to the pediatric orthopedic community is evidenced by our leading support of the five primary pediatric
orthopedic surgical societies and sponsorship of training workshops and CME courses in pediatric spine
and pediatric orthopedics. We believe collaborating with pediatric orthopedic surgeons has helped to
promote familiarity with our products and loyalty among fellows and surgeons early in their careers.

Comprehensive Portfolio of Innovative Orthopedic Products Designed Specifically for Children.    We
have developed the only comprehensive portfolio of implants and instruments specifically designed for
children with orthopedic conditions. Our broad product offering has made us the only provider of
comprehensive solutions to pediatric orthopedic surgeons within the three categories of the pediatric
orthopedic market that we currently serve.

Scalable Business Model.   Our ability to identify and respond quickly to the needs of pediatric
orthopedic surgeons and their patients is central to our culture and critical to our continued success. We
estimate that 62% of U.S. pediatric trauma and deformity and complex spine procedures in 2015 were
performed in only 268 hospitals. We believe that this high concentration of procedures and our focused
sales organization will enable us to address the pediatric orthopedic surgery market in a capital-efficient
manner. As we continue to broaden our product offering, we believe the scalability of our business
model will allow us to simultaneously increase our reach, deepen our relationships with pediatric
orthopedic surgeons and help us to achieve significant returns on our investments in implant and
instrument sets, product development and commercial infrastructure.

Unique Culture: A Different Kind of Orthopedic Company.   We have established a results-oriented,
people-focused corporate culture dedicated to improving the lives of children with orthopedic
conditions. We believe this culture allows us to attract and retain talented, high performing
professionals. We believe our focus and commitment to pediatric orthopedics has also enhanced our
reputation among pediatric orthopedic surgeons as the only diversified orthopedic company focused on
their field.

We believe these sources of competitive advantage provide us with the means to expand and defend our position
as category leader and constitute barriers to entry that would require significant time, focus and investment for a
competitor to overcome.

Our Strategy

Our goal is to continue to enhance our leadership in the pediatric orthopedic surgery market and thereby improve
the lives of children with orthopedic conditions. To achieve this goal, we have implemented a strategy that has
five elements:

increase investment in consigned implant and instrument sets to accelerate revenue growth;

capitalize on our efficient product development process to expand our innovative products;

strengthen our global sales and distribution infrastructure;

deepen our partnerships with pediatric orthopedic surgeons through clinical education and research; and

continue to develop an engaging culture of continuous improvement.
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Vilex and Orthex Acquisition

In June 2019, we purchased all the issued and outstanding shares of stock of Vilex in Tennessee, Inc., or Vilex,
and all the issued and outstanding units of membership interests in Orthex, LLC, or Orthex, for $60 million in
total consideration. Vilex and Orthex are primarily manufacturers of foot and ankle surgical implants, including
cannulated screws, fusion devices, surgical staples and bone plates, as well as Orthex Hexapod technology, which
is used to treat pediatric congenital deformities and limb length discrepancies. Following the acquisitions of Vilex
and Orthex, we believe that, based on estimates from a limited number of our customers, our trauma and
deformity products now cover 85% of the addressable market. Additionally, we believe the acquisitions expanded
our trauma and deformity business into a new category valued at $200 million globally. Because Vilex’s current
product offering also includes adult products that are not core to our pediatrics business, we are taking steps to
divest the non-core Vilex assets. See “ — Recent Developments” below for additional information about the
anticipated divestiture.

Our Products

We have developed the only comprehensive portfolio of implants and instruments specifically designed to treat
children with orthopedic conditions within the three categories of the pediatric orthopedic market that we
currently serve. We believe our innovative products promote improved surgical accuracy, increase consistency of
patient outcomes and enhance surgeon confidence in achieving high standards of care.

In addition, in June, we purchased Vilex, including its Orthex external fixation and hexapod system consisting of
ring, struts, implants, hardware accessories, and proprietary point-and-click planning software for deformity
correction in both the upper and lower extremity, or Hexapod. Hexapod had 50% annual revenue growth since
FDA clearance in mid-2016.

Selected examples of our product innovations include:

FIREFLY Pedicle Screw Navigation Guides:   patient-specific, 3D printed pedicle screw navigation
guides increase operating room efficiency and eliminate the need for intraoperative radiation, making
them the optimal choice in more complicated spinal construct cases.

Pediatric Nailing Platform | FEMUR, or PNP | FEMUR:   designed for use in pediatric, adolescent,
and small stature adult patients to address femoral shaft fractures, subtrochanteric femur fractures,
ipsilateral neck/shaft fractures, prophylactic nailing of impending pathologic fractures, nonunions,
malunions and fixation of femurs that have been surgically prepared (osteotomy) for correction of
deformity.

Locking Proximal Femur and Locking Cannulated Blade Systems:   the first cannulated implants and
instruments specifically designed for the pediatric market that offer significant improvements over
implants designed for adults, including improved fixation, more reproducible results and more stable
constructs.

RESPONSE  Spinal Deformity Systems:   two low-profile pedicle screw systems designed for spinal
deformity corrections in both normal and small stature pediatric patients that can withstand the
significant lateral forces present in a child’s spine.

PediLoc Plating Systems:   anatomically designed to conform to the curvature of pediatric bones and
allow screws to remain parallel to the growth plate.

BandLoc Duo System: the latest enhancement to our Bandloc 5.5/6.0 mm system, this system allows a
pedicle-sparing, band passage technique for treating a wide variety of complex spine pathologies,
including scoliosis.

Next-Generation Cannulated Screws:   two significantly expanded lines of cannulated screws with a
wide array of sizes, lengths and thread designs.

PediFoot:   the first pediatric-specific foot system treats four of the most common foot deformities,
including clubfoot, flatfoot, cavus foot and hallus valgus.
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QuickPack Bone Void Filler:   high viscosity calcium phosphate cement with mechanical properties
similar to cancellous bone to treat bone voids, available in a user-friendly, double-syringe delivery
system that eliminates open air mixing.

We also have a large number of new product ideas under development and we aspire to launch one new surgical
system and multiple line extension and product improvements every year. In 2020, we expect to launch:

Slipped Capital Femoral Ephiphysis, or SCFE:   a system to treat slipped capital femoral ephiphysis,
consisting of a line of implants and enhanced instrumentation to treat this common injury to the ball of
the upper femur.

Osteogenesis Imperfecta Nail System:   a passive growing nail system that maximizes rotational
stability, addressing the challenges posed by brittle bone disease and the primary deficiency of the
product that has historically been used to perform this surgery and expected to be launched in the first
half of 2020.

Pediatric Nailing Platform | Tibia, or PNP | Tibia:   will utilize the same enhanced instrumentation in
the PNP | Femur system, which was introduced in 2018, treating deformities and traumatic injuries of
the tibia.

RESPONSE  Neuromuscular:   submitted to the FDA in November 2019 will provide surgeons with
additional implants to our RESPONSE systems to treat the complex deformities associated with
neuromuscular scoliosis.

Recent Developments

As discussed previously, because Vilex’s current product offering also includes adult products that are not core to
our pediatrics business, we are taking steps to divest the non-core Vilex assets, or the Vilex Adult Business. In
July 2019, our board of directors formed a special committee of independent directors, or the Special Committee,
to exercise oversight over the divestiture process. In October 2019, following the Special Committee’s
consideration of various offers, we entered into a non-binding letter of intent with Squadron for the sale of the
Vilex Adult Business. The purchase price under the letter of intent, which is subject to a working capital
adjustment, is $25.0 million. The proceeds of the sale will be applied to the repayment of a portion of our short-
term loan facility with Squadron in the outstanding principal amount of  $30.0 million, or Term Note B. The
remaining balance of the Term Note B, including accrued interest, will be paid in full by us from cash on hand or
from our existing revolving loan with Squadron, or the Revolving Note. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Indebtedness — Loan Agreement” in our Quarterly
Report on Form 10-Q for the quarterly period ended September 30, 2019, or our 2019 Third Quarter Report, for
additional information about the Term Note B and the Revolving Note.

The completion of the divestiture of the Vilex Adult Business is subject to definitive documentation and
customary closing conditions. While we anticipate completing the divestiture of the Vilex Adult Business by the
end of 2019, no assurances can be made that we will be able to do so. The Vilex Adult Business is reported
within current assets and liabilities held for sale in our unaudited condensed consolidated balance sheet as of
September 30, 2019. See Note 4, “Discontinued Operations,” of the notes to the unaudited condensed
consolidated financial statements in our 2019 Third Quarter Report for further discussion of the accounting for
the Vilex Adult Business. The purchase price allocation relating to the Orthex and Vilex acquisition, as set forth
in our September 30, 2019 condensed consolidated financial statements included in our 2019 Third Quarter
Report, is preliminary and subject to revision over a 12-month measurement period that began on June 4, 2019,
the closing date of the acquisition. As a result, any potential gain or loss on disposition of the Vilex Adult
Business is indeterminable at this time. However, any resulting loss could have a materially adverse effect on our
business.
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Risks Related to Ownership of Our Common Stock

We may decide from time to time to dispose of assets or product lines that are no longer aligned with our
strategic objectives and that we deem to be non-core, and any failures or delays in completing divestitures,
including the divestiture of the Vilex Adult Business, could have an adverse effect on our financial results and
on our ability to execute our strategy.

We may decide from time to time to dispose of assets or product lines that are no longer aligned with strategic
objectives and that we deem to be non-core. For example, as part of our June 2019 acquisition of Vilex and
Orthex, we announced that, because Vilex’s current product offering also includes adult products that are not core
to our pediatrics business, we were taking steps to divest the non-core Vilex assets, or the Vilex Adult Business.
Once a decision to divest has been made, there can be no assurance that a transaction will occur, or if a
transaction does occur, there can be no assurance as to the potential value created by the transaction. Any failures
or delays in completing divestitures, including the divestiture of the Vilex Adult Business, could have an adverse
effect on our financial results and on our ability to execute our strategy. See “ — Recent Developments” for
additional information about the anticipated divestiture of the Vilex Adult Business.

Changes in tax laws or regulations that are applied adversely to us may have a material adverse effect on our
business, cash flow, financial condition, or results of operations.

The December 2017 Tax Cuts and Jobs Act, or TCJA, enacted many significant changes to the U.S. tax laws.
Future guidance from the IRS and other tax authorities with respect to the TCJA may affect us, and certain
aspects of the TCJA could be repealed or modified in future legislation. Changes in corporate tax rates, the
realization of net deferred tax assets relating to our U.S. operations, the taxation of foreign earnings, and the
deductibility of expenses under the TCJA or future tax reform legislation could have a material impact on the
value of our deferred tax assets, could result in significant one-time charges in the current or future taxable years,
and could increase our future U.S. tax expense. The foregoing items, as well as any other future changes in tax
laws, could have a material adverse effect on our business, cash flow, financial condition, or results of operations.
In addition, it is uncertain if and to what extent various states will conform to the TCJA or any newly enacted
federal tax legislation.

Our ability to use net operating losses to offset future taxable income may be subject to limitations.

As of December 31, 2018, we had federal and state net operating loss carryforwards of  $87.3 million. The
federal and state net operating loss carryforwards generally will begin to expire, if not utilized, beginning in
2028. The deferred tax assets were fully offset by a valuation allowance as of December 31, 2018 and 2017, and
no income tax benefit has been recognized in our consolidated statements of operations. Under the TCJA, federal
net operating losses incurred in 2018 and in future years may be carried forward indefinitely, but the deductibility
of such federal net operating losses is limited. State conformance to the TCJA varies by jurisdiction. In addition,
under Section 382 of the Internal Revenue Code of 1986, as amended, and corresponding provisions of state law,
if a corporation undergoes an “ownership change,” which is generally defined as a greater than 50% change, by
value, in its equity ownership over a three-year period, the corporation’s ability to use its pre-change net
operating loss carryforwards and certain other pre-change tax attributes to offset its post-change income or taxes
may be limited. We determined that an ownership change occurred on May 30, 2014, resulting in a limitation of
approximately $1.1 million per year being imposed on the use of our pre-change NOLs of approximately
$49.0 million. A second ownership change occurred on December 11, 2018. The estimated annual limitation for
our NOLs incurred after May 30, 2014 and on or before December 11, 2018 is approximately $9.7 million, which
is increased by approximately $22.4 million over the first five years as a result of an unrealized built-in gain. It is
possible that we have experienced other ownership changes. We may experience ownership changes in the future
as a result of subsequent shifts in our stock ownership, some of which may be outside of our control. If an
ownership change occurs and our ability to use our net operating loss carryforwards is materially limited, it
would harm our future operating results by effectively increasing our future tax obligations.
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