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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
 

GLOBUS MEDICAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
 

 
              

  September 30,  December 31,
(In thousands, except share and per share values)  2023  2022
ASSETS       
Current assets:       
Cash and cash equivalents  $  279,620  $  150,466
Short-term marketable securities    189,314    295,592
Accounts receivable, net of allowances of $9,242 and $4,724, respectively    494,112    213,247
Inventories    904,977    298,981
Prepaid expenses and other current assets    47,574    20,997
Income taxes receivable    1,740    4,061

Total current assets    1,917,337    983,344
Property and equipment, net of accumulated depreciation of $387,816 and $343,036, respectively    606,911    243,729
Operating lease right of use assets    94,831    5,988
Long-term marketable securities    275,958    495,852
Intangible assets, net    1,261,617    63,574
Goodwill    1,122,428    197,471
Other assets    69,478    37,323
Deferred income taxes    7,315    48,845

Total assets  $  5,355,875  $ 2,076,126
       
LIABILITIES AND EQUITY       
Current liabilities:       
Accounts payable  $  86,934  $  36,101
Accrued expenses    221,670    92,169
Operating lease liabilities    13,385    2,536
Income taxes payable    34,402    990
Business acquisition liabilities    54,339    13,308
Deferred revenue    17,992    14,100

Total current liabilities    428,722    159,204
Business acquisition liabilities, net of current portion    75,627    54,950
Operating lease liabilities    99,927    3,475
Senior convertible notes    409,723    —
Deferred income taxes    132,191    1,779
Other liabilities    22,400    10,345

Total liabilities    1,168,590    229,753
       

Commitments and contingencies (Note 16)        
       
Equity:       
Class A common stock; $0.001 par value.  Authorized 500,000,000 shares; issued and outstanding 118,169,712 and 
77,762,282 shares at September 30, 2023 and December 31, 2022, respectively    118    78
Class B common stock; $0.001 par value.  Authorized 275,000,000 shares; issued and outstanding 22,430,097 and 
22,430,097 shares at September 30, 2023 and December 31, 2022, respectively    22    22
Additional paid-in capital    2,858,091    630,952
Accumulated other comprehensive income/(loss)    (18,736)   (24,630)
Retained earnings    1,347,790   1,239,951

Total equity    4,187,285   1,846,373
Total liabilities and equity  $  5,355,875  $ 2,076,126

See accompanying notes to unaudited condensed consolidated financial statements.
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GLOBUS MEDICAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(Unaudited)

 
 
                          

  Three Months Ended  Nine Months Ended
  September 30,  September 30,
(In thousands, except per share amounts)  2023  2022  2023  2022
Net sales  $  383,639  $  254,148  $  951,942  $  748,345
Cost of sales    135,390    65,497    282,688    193,134

Gross profit    248,249    188,651    669,254    555,211
             
Operating expenses:             

Research and development    29,329    18,701    71,758    53,508
Selling, general and administrative    156,206    106,576    398,691    314,042
Provision for litigation, net    2,924    —    184    2,341
Amortization of intangibles    13,761    4,324    22,909    13,229
Acquisition related costs    45,625    (652)   52,693    (1,832)
Total operating expenses    247,845    128,949    546,235    381,288
             
Operating income/(loss)    404    59,702    123,019    173,923
             

Other income/(expense), net             
Interest income/(expense), net    7,920    3,899    22,711    8,918
Foreign currency transaction gain/(loss)    (5,314)   (2,210)   (5,649)   (3,708)
Other income/(expense)    (475)   74    318    1,770
Total other income/(expense), net    2,131    1,763    17,380    6,980

             
Income/(loss) before income taxes    2,535    61,465    140,399    180,903

Income tax provision    1,537    14,034    32,560    40,799
             
Net income/(loss)  $  998  $  47,431  $  107,839  $  140,104
             
Other comprehensive income/(loss), net of tax:             

Unrealized gain/(loss) on marketable securities    2,641    (4,380)   6,979    (18,239)
Foreign currency translation gain/(loss)    (2,310)   (2,478)   (1,085)   (7,215)

Total other comprehensive income/(loss), net of tax    331    (6,858)   5,894    (25,454)
Comprehensive income/(loss)  $  1,329  $  40,573  $  113,733  $  114,650
             
Earnings per share:             

Basic  $  0.01  $  0.48  $  1.03  $  1.39
Diluted  $  0.01  $  0.47  $  0.98  $  1.36

Weighted average shares outstanding:             
Basic    113,537    99,652    104,762    100,638
Diluted    115,245    101,417    110,058    102,789

 
See accompanying notes to unaudited condensed consolidated financial statements.
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GLOBUS MEDICAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

(Unaudited)
 

 
                       

  
Class A


‎Common Stock  
Class B


‎Common Stock  
Additional 

paid-in  

 
 

Accumulated 
other 

comprehensive  Retained    
(In thousands)  Shares  $  Shares  $  capital  income/(loss)  earnings  Total
Balance at December 31, 2022   77,762  $  78   22,430  $  22  $  630,952  $  (24,630) $  1,239,951  $  1,846,373
Stock-based compensation   —    —   —    —    9,032    —    —    9,032
Grant of contingent restricted stock units   —    —   —    —    219    —    —    219
Exercise of stock options   143    —   —    —    4,859    —    —    4,859
Comprehensive income/(loss)   —    —   —    —    —    5,208    49,129    54,337
Balance at March 31, 2023   77,905  $  78   22,430  $  22  $  645,062  $  (19,422) $ 1,289,080  $ 1,914,820
Stock-based compensation   —    —   —    —    8,639    —    —    8,639
Grant of contingent restricted stock units   —    —   —    —    340    —    —    340
Exercise of stock options   108    —   —    —    3,199    —    —    3,199
Comprehensive income/(loss)   —    —   —    —    —    355    57,712    58,067
Balance at June 30, 2023   78,013  $  78   22,430  $  22  $  657,240  $  (19,067) $ 1,346,792  $ 1,985,065
Stock-based compensation   —    —   —    —    22,756    —    —    22,756
Grant of contingent restricted stock units   —    —   —    —    951    —    —    951
Exercise of stock options   101    —   —    —    3,299    —    —    3,299
Issuance of Class A common stock under 
employee and director equity option plans, 
net   243    —   —    —    (10,267)   —    —    (10,267)
Issuance of equity for NuVasive Merger   39,813    40   —    —    2,184,112    —    —    2,184,152
Comprehensive income/(loss)   —    —   —    —    —    331    998    1,329
Balance at September 30, 2023   118,170  $  118   22,430  $  22  $ 2,858,091  $  (18,736) $ 1,347,790  $ 4,187,285
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GLOBUS MEDICAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(Continued)

 
 
 
                       

  
Class A


‎Common Stock  
Class B


‎Common Stock  
Additional 

paid-in  

Accumulated 
other 

comprehensive  Retained    
(In thousands)  Shares  $  Shares  $  capital  income/(loss)  earnings  Total
Balance at December 31, 2021   79,114  $  79   22,430  $  22  $  553,787  $  (6,772) $  1,194,272  $  1,741,388
Stock-based compensation   —    —   —    —    8,353    —    —    8,353
Grant of contingent restricted stock units   —    —   —    —    196    —    —    196
Exercise of stock options   184    —   —    —    7,746    —    —    7,746
Comprehensive income/(loss)   —    —   —    —    —    (10,395)   38,084    27,689
Balance at March 31, 2022   79,298  $  79   22,430  $  22  $  570,082  $  (17,167) $  1,232,356  $  1,785,372
Stock-based compensation   —    —   —    —    8,020    —    —    8,020
Grant of contingent restricted stock units   —    —   —    —    220    —    —    220
Exercise of stock options   90    —   —    —    3,585    —    —    3,585
Comprehensive income/(loss)   —    —   —    —    —    (8,201)   54,590    46,389
Repurchase and retirement of common stock   (2,351)   (2)  —    —    —    —    (144,491)   (144,493)
Balance at June 30, 2022   77,037  $  77   22,430  $  22  $  581,907  $  (25,368) $  1,142,455  $  1,699,093
Stock-based compensation   —    —   —    —    8,434    —    —    8,434
Grant of contingent restricted stock units   —    —   —    —    1,116    —    —    1,116
Exercise of stock options   364    —   —    —    14,895    —    —    14,895
Comprehensive income/(loss)   —    —   —    —    —    (6,858)   47,431    40,573
Balance at September 30, 2022  77,401  $  77   22,430  $  22  $  606,352  $  (32,226) $ 1,189,886  $ 1,764,111
                       
 

See accompanying notes to unaudited condensed consolidated financial statements.
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GLOBUS MEDICAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

 
              

  Nine Months Ended
  September 30,
(In thousands)  2023  2022
Cash flows from operating activities:       
Net income  $  107,839  $  140,104
Adjustments to reconcile net income to net cash provided by operating activities:       

Depreciation and amortization    73,571    51,342
Amortization of premium (discount) on marketable securities    730    4,446
Write-down for excess and obsolete inventories, net    6,700    5,890
Amortization of inventory fair value step up    19,065    —
Stock-based compensation expense    40,297    24,303
Allowance for doubtful accounts    4,284    (396)
Change in fair value of business acquisition liabilities    4,431    (2,043)
Change in deferred income taxes    (45,990)   (17,014)
(Gain)/loss on disposal of assets, net    1,466    241
Payment of business acquisition related liabilities    (2,370)   (2,021)
(Increase)/decrease in:       

Accounts receivable    (36,953)   (46,200)
Inventories    (58,978)   (48,650)
Prepaid expenses and other assets    (1,280)   (6,866)

Increase/(decrease) in:       
Accounts payable    (7,952)   10,407
Accrued expenses and other liabilities    20,579    1,660
Income taxes payable/receivable    13,386    (710)

Net cash provided by/(used in) operating activities    138,825    114,493
Cash flows from investing activities:       

Purchases of marketable securities    (100,643)   (322,100)
Maturities of marketable securities    214,430    239,126
Sales of marketable securities    219,987    89,978
Purchases of property and equipment    (55,393)   (55,707)
Acquisition of businesses, net of cash acquired and purchases of intangible and other assets    (296,028)   (1,175)

Net cash provided by/(used in) investing activities    (17,647)   (49,878)
Cash flows from financing activities:       

Payment of business acquisition liabilities    (5,908)   (5,288)
Proceeds from exercise of stock options    11,357    26,228
Repurchase of common stock    —    (144,493)

Net cash provided by/(used in) financing activities    5,449    (123,553)
Effect of foreign exchange rates on cash    2,527    92
Net increase/(decrease) in cash and cash equivalents    129,154    (58,846)
Cash and cash equivalents at beginning of period    150,466    193,069
Cash and cash equivalents at end of period  $  279,620  $  134,223
       
Supplemental disclosures of cash flow information:       
Income taxes paid, net  $  65,171  $  58,301
Non-cash investing and financing activities:       

Equity issued in conjunction with the NuVasive merger  $  2,153,860  $  —
Accrued purchases of property and equipment  $  5,971  $  5,341

See accompanying notes to unaudited condensed consolidated financial statements. 
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GLOBUS MEDICAL, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED STATEMENTS (Unaudited)
 
NOTE 1. BACKGROUND 
 
(a) The Company 
 

Globus Medical, Inc., together with its majority-owned or controlled subsidiaries, is a medical device company that develops and commercializes healthcare 
solutions with a mission to improve the quality of life of patients with musculoskeletal disorders. We are primarily focused on implants that promote healing in patients 
with musculoskeletal disorders, including the use of a robotic guidance and navigation system and products to treat patients who have experienced orthopedic traumas.

 
We are an engineering-driven company with a history of rapidly developing and commercializing advanced products and procedures to assist surgeons in 

effectively treating their patients and to address new treatment options. We offer a comprehensive portfolio of innovative and differentiated technologies that address a 
variety of musculoskeletal pathologies, anatomies, and surgical approaches.

 
We are headquartered in Audubon, Pennsylvania, and market and sell our products through our exclusive sales force in the United States, as well as within 

North, Central & South America, Europe, Asia, Africa and Australia. We sell our products in the U.S. through a sales force comprised primarily of directly-employed 
and independent sales representatives. Our international sales force is comprised of directly-employed sales personnel, independent sales representatives, as well as 
exclusive and non-exclusive independent third-party distributors.

 
The terms the “Company,” “Globus,” “we,” “us” and “our” refer to Globus Medical, Inc. and, where applicable, our consolidated subsidiaries.
 

(b) NuVasive Merger 
 

As previously announced, on February 8, 2023, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with NuVasive, Inc. 
(“NuVasive”) and Zebra Merger Sub Inc., a wholly owned subsidiary of the Company (“Merger Sub”). On September 1, 2023, pursuant to the terms of the Merger 
Agreement, Merger Sub merged with and into NuVasive (the “Merger”), with NuVasive surviving as a wholly owned subsidiary of the Company. Upon the 
consummation of the Merger, each issued and outstanding share of common stock of NuVasive, $0.001 par value per share, was converted into 0.75 fully paid and non-
assessable shares of the Company’s Class A Common Stock, and the right to receive cash in lieu of fractional shares. Refer to Note 3, Asset acquisitions and Business 
Combinations for further information.

 
Globus Medical was deemed to be the accounting acquirer of NuVasive for accounting purposes under U.S. generally accepted accounting principles (“U.S. 

GAAP”). Accordingly, prior periods within these condensed consolidated financial statements may not be comparable. 
 
NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
(a) Basis of Presentation

 
The accompanying interim unaudited condensed consolidated financial statements have been prepared in conformity with U.S. GAAP for interim financial 

statements and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, certain information and footnote disclosures normally included in 
complete financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to the rules and regulations of the U.S. Securities and 
Exchange Commission (“SEC”). As such, the information included in this Quarterly Report on Form 10-Q should be read in conjunction with the consolidated financial 
statements and accompanying footnotes included in our Annual Report on Form 10-K for the year ended December 31, 2022.

 
In the opinion of management, these condensed consolidated financial statements include all adjustments necessary, which are of a normal and recurring nature, 

for the fair presentation of our financial position as of September 30, 2023, and results of operations for the three and nine months ended September 30, 2023. The 
results of operations for any interim period may not be indicative of results for the full year. 
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(b) Prior Period Reclassifications
 

Certain prior period amounts have been reclassified to conform to the current period presentation. “Operating lease right of use assets” was reclassified out of 
“Other assets”, and “Operating lease liabilities” were reclassified out of “Accrued expenses” and “Other liabilities”, respectively, depending on the short-term and long-
term nature, on our consolidated balance sheets.
 
(c) Principles of Consolidation 

 
The accompanying unaudited condensed consolidated financial statements include the accounts of Globus and its majority-owned or controlled subsidiaries. All 

intercompany balances and transactions are eliminated in consolidation. 
 

(d) Use of Estimates 
 
The preparation of the condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions 

that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the condensed consolidated financial statements 
and the reported amounts of revenues and expenses during the reporting period. We base our estimates, in part, on historical experience that management believes to be 
reasonable under the circumstances. Actual results could differ from those estimates. Estimates and assumptions are periodically reviewed and the effects of revisions 
are reflected in the condensed consolidated financial statements in the period they are determined to be necessary. 

 
Significant areas that require estimates include revenue recognition, intangible assets, business acquisition liabilities, allowance for doubtful accounts, stock-

based compensation, reserves for excess and obsolete inventory, fair value measurements, useful lives of assets, the outcome of litigation, recoverability of intangible 
assets and income taxes. We are subject to risks and uncertainties due to changes in the healthcare environment, regulatory oversight, competition, and legislation that 
may cause actual results to differ from estimated results.

 
(e) Revenue Recognition

 
Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the consideration we expect to receive in 

exchange for those products or services. Sales and other taxes we collect concurrent with revenue-producing activities are excluded from revenue. 
 
Our Musculoskeletal Solutions products consist primarily of the implantable devices, fixation products, disposables, and unique instruments used in an expansive 

range of spine, orthopedic trauma, hip, knee and extremity procedures. The majority of these revenue contracts have a single performance obligation and revenue is 
recognized at a point in time, which is either when consigned inventory, maintained at hospitals or with sales representatives, is used or implanted. For all other of these 
product transactions, we recognize revenue when title to the goods is transferred, provided there are no remaining performance obligations that can affect the customer’s 
final acceptance of the sale.

 
Our Enabling Technologies products are advanced hardware and software systems, and related technologies that are designed to enhance a surgeon’s capabilities 

and streamline surgical procedures by making them less invasive, more accurate, and more reproducible to improve patient care. The majority of these product contracts 
contain multiple performance obligations, including maintenance and support, and revenue is recognized as we fulfill each performance obligation. When contracts have 
multiple performance obligations, we allocate the contract’s transaction price to each performance obligation using an observable price to determine the standalone 
selling price of each distinct good or service in the contract. 

 
Our Neuromonitoring Services consists of products which use proprietary software-driven nerve detection and avoidance technology and include intraoperative 

neuromonitoring (“IONM”), services and disposables, biologics, and our capital equipment, all of which are used to aid spine surgery. Revenue from IONM services is 
recognized in the period the service is performed for the amount of consideration expected to be received.

 
Revenue associated with products holding rights of return or trade-in are recognized when the Company concludes there is not a risk of significant revenue 

reversal in future periods for the expected consideration in the transaction. Our policy is to classify shipping and handling costs billed to customers as sales and the 
related expenses as cost of sales.

 
Contract Balances

 
Timing of revenue recognition may differ from the timing of invoicing to customers. We record a receivable when revenue is recognized prior to invoicing, or 

deferred revenue when revenue is recognized subsequent to invoicing.
 
Deferred revenue is comprised mainly of unearned revenue related to the sales of certain Enabling Technologies products, which includes maintenance and 

support services. Maintenance and support services are generally invoiced annually, at the beginning 
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of each contract period, and revenue is recognized ratably over the maintenance period. For the three and nine months ended September  30, 2023, there was an 
immaterial amount of revenue recognized from previously deferred revenue.
 
(f) Cash and Cash Equivalents

 
The Company considers all short-term, highly liquid investments with original maturities of 90 days or less at acquisition date to be cash equivalents.  Cash 

equivalents, which consist of money market accounts, commercial paper, government securities, and corporate debt securities are stated at fair value.
 

(g) Marketable Securities
 
Our marketable securities include municipal bonds, corporate debt securities, commercial paper, asset-backed securities, and securities of government, federal 

agency, and other sovereign obligations and are classified as available-for-sale as of September 30, 2023. Short-term and long-term marketable securities are recorded at 
fair value on our condensed consolidated balance sheets. Any change in fair value of our available-for-sale securities, that do not result in recognition or reversal of an 
allowance for credit loss or write-down, are recorded, net of taxes, as a component of accumulated other comprehensive income or loss on our condensed consolidated 
balance sheets. Premiums and discounts are recognized over the life of the related security as an adjustment to yield using the straight-line method. Realized gains or 
losses from the sale of marketable securities are determined on a specific identification basis. Realized gains and losses, interest income and the amortization/accretion 
of premiums/discounts are included as a component of other income/(expense), net, on our condensed consolidated statements of operations and comprehensive income. 
Interest receivable is recorded as a component of prepaid expenses and other current assets on our condensed consolidated balance sheets.

 
We invest in securities that meet or exceed standards as defined in our investment policy. Our policy also limits the amount of credit exposure to any one issue, 

issuer or type of security. We review declines in the fair value of our securities to determine whether they are resulting from expected credit losses or other factors.  If the 
assessment indicates a credit loss exists, we recognize any measured impairment as an allowance for credit loss in our condensed consolidated statements of operations. 
Any other impairments not recorded through allowance for credit losses is recognized in our other comprehensive income.
 
(h) Fair Value Measurements

 
Fair value is defined as the price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for 

the asset or the liability in an orderly transaction between market participants on the measurement date. Additionally, a fair value hierarchy was established that 
prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for 
identical assets and liabilities and the lowest priority to unobservable inputs. The level within the fair value hierarchy is based on the lowest level of any input that is 
significant to the fair value measurement.

 
Our assets and liabilities measured at fair value on a recurring basis are classified and disclosed in one of the following three categories:
 
Level 1—quoted prices (unadjusted) in active markets for identical assets and liabilities;
 
Level 2—observable inputs other than quoted prices in active markets for identical assets and liabilities; and
 
Level 3—unobservable inputs in which there is little or no market data available, which require the reporting entity to use significant unobservable inputs or 
valuation techniques.  
 
Contingent consideration represents contingent milestone, performance and revenue-sharing payment obligations related to acquisitions and is measured at fair 

value, based on significant inputs that are not observable in the market, which represents a Level 3 measurement within the fair value hierarchy. The valuation of 
contingent consideration uses assumptions we believe would be made by a market participant. We assess these assumptions on an ongoing basis as additional data 
impacting the assumptions is obtained. The fair value of contingent consideration is recorded in business acquisition liabilities on our condensed consolidated balance 
sheets, and changes in the fair value of contingent consideration are recognized in acquisition related costs in the condensed consolidated statements of operations and 
comprehensive income. The fair value of contingent restricted stock unit (“RSU”) grants are recorded as additional paid-in capital in the consolidated balance sheet on 
the day of the grant due to the remote likelihood of forfeiture.

 
The purchase price of business acquisitions is primarily allocated to the tangible and identifiable intangible assets acquired and liabilities assumed based on 

their estimated fair values on the acquisition date, with the excess recorded as goodwill. We utilize Level 3 inputs in the determination of the initial fair value.
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(i) Inventories
 
Inventories are stated at the lower of cost or net realizable value. Cost is determined on a first-in, first-out basis. The majority of our inventory is finished goods 

and we utilize both in-house manufacturing and third-party suppliers to produce our products. We periodically evaluate the carrying value of our inventories in relation 
to estimated forecasts of product demand, which takes into consideration the life cycle of product releases. When quantities on hand exceed estimated sales forecasts, we 
record a write-down for such excess inventories. Once inventory has been written down, it creates a new cost basis for inventory that is not subsequently written up.

 
(j) Goodwill and Intangible Assets
 

Goodwill represents the excess of purchase price over the fair values of the identifiable assets acquired less the liabilities assumed in the acquisition of a
business. Goodwill is tested for impairment at least annually or whenever events or circumstances indicate that a carrying amount may not be recoverable. Goodwill is
tested for impairment at the reporting unit level by comparing the reporting unit’s carrying amount to the estimated fair value of the reporting unit. Fair values are 
estimated using an income and discounted cash flow approach. We perform our annual impairment test of goodwill in the fourth quarter of each year. We consider
qualitative indicators of the fair value of a reporting unit when it is unlikely that a reporting unit has impaired goodwill.

 
Intangible assets consist of purchased developed technology, customer relationships, in-process research and development (“IPR&D”), supplier network, 

patents, re-acquired rights, and non-compete agreements. Intangible assets with finite useful lives are amortized over the period of estimated benefit using the straight-
line method and estimated useful lives ranging from 1 to 21 years. Intangible assets with finite useful lives are tested whenever events or circumstances indicate that a 
carrying amount of an asset (asset group) may not be recoverable. If an impairment is indicated, we measure the amount of the impairment loss as the amount by which 
the carrying amount exceeds the fair value of the asset. Fair value is generally determined using a discounted future cash flow analysis.

 
IPR&D has an indefinite life and is not amortized until completion of the project at which time the IPR&D becomes an amortizable asset. Intangible assets with 

indefinite useful lives are tested for impairment annually or whenever events or circumstances indicate that a carrying amount of an asset (asset group) may not be 
recoverable. If the related project is not completed in a timely manner, we may have an impairment related to the IPR&D, calculated as the excess of the asset’s carrying 
value over its fair value.

 
During the three and nine months ended September 30, 2023, there were no impairments in goodwill, finite-lived intangible assets, or IPR&D.

 
(k) Stock-Based Compensation
 

The cost of employee and non-employee director awards is measured at the grant date fair value of the award and is recognized as expense over the requisite 
service period, which is generally the vesting period of the equity award. Expense for performance-based restricted stock units is recognized when the performance 
condition is deemed to be probable. Compensation expense for awards includes the impact of forfeiture in the period when they occur.

 
We estimate the fair value of stock options utilizing the Black-Scholes option-pricing model. Inputs to the Black-Scholes model include our stock price, 

expected volatility, expected term, risk-free interest rate and expected dividends. Expected volatility is based on the historical volatility of the Company’s common stock 
over the most recent period commensurate with the estimated expected term of the Company’s stock options offering period which is derived from historical experience. 
The risk-free interest rate assumption is based on observed interest rates of U.S. Treasury securities appropriate for the expected terms of the stock options. The dividend 
yield assumption is based on the history and expectation of no dividend payouts. The respective fair values of restricted stock units and performance restricted stock 
units are estimated on the day of grant based on the closing price of the Company’s common stock. 

 
We assumed equity-classified awards for certain NuVasive restricted stock units (“RSUs”), and performance restricted stock units (“PRSUs”), as part of the 

Merger. These RSUs and PRSUs are measured at the grant date based on the estimated fair value of the award. The fair value of equity instruments that are expected to 
vest is recognized and amortized over the requisite service period. The Company has granted awards with up to five year graded or cliff vesting terms (in each case, with 
service through the date of vesting being required). No exercise price or other monetary payment is required for receipt of the shares issued in settlement of the 
respective award; instead, consideration is furnished in the form of the participant’s service to the Company.

 
The fair value of RSUs including PRSUs with pre-defined performance criteria is based on the stock price on the date of grant whereas the expense for PRSUs 

with pre-defined performance criteria is adjusted with the probability of achievement of such performance criteria at each period end.
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(l) Derivative Financial Instruments
 

The Company recognizes all derivative instruments as assets or liabilities in its unaudited condensed Consolidated Balance Sheets and measures these 
instruments at fair value by revaluing these assets and liabilities at the end of each reporting period. Gains and losses are recorded as a component of other expense, net 
in the unaudited condensed consolidated statements of operations and comprehensive income. The effects of these derivative instruments are immaterial to the 
Company’s financial statements.
 
(m) Other Comprehensive Income (Loss)
 

Other comprehensive income (loss) is defined as the change in equity during a period from transactions and other events and circumstances from non-owner 
sources. Other comprehensive income (loss) includes net of tax, unrealized gains or losses on the Company’s marketable debt securities and foreign currency translation 
adjustments. 
 
(n) Acquisition Related Costs
 

The Company incurs certain costs related to acquisition, integration and business transition activities, which include severance, relocation, duplicate headcount 
costs, consulting, leasehold exit costs, costs related to the Merger, third-party acquisition costs and contingent consideration fair value adjustments and other costs 
directly associated with such activities. Contingent consideration is accrued based on the fair value of the expected payment, and such accruals are subject to increase or 
decrease based on the assessment of the likelihood that the contingent milestones will be achieved resulting in payment. If an accrual for contingent consideration 
decreases based upon the assessment during a particular period, it results in a reduction of costs during such period, which the Company records as a benefit. 
 

(o) Accounts Receivable and Related Valuation Accounts

Accounts receivable in the accompanying unaudited condensed consolidated balance sheets are presented net of allowances for expected credit losses. The 
Company maintains an allowance for expected credit losses resulting from the inability of its customers, including hospitals, ambulatory surgery centers, and 
distributors, to make required payments.
 

The Company's exposure to credit losses may also increase if its customers are adversely affected by changes in healthcare laws, coverage and reimbursement, 
macroeconomic pressures or uncertainty associated with local or global economic recessions, disruption associated with pandemics, or other customer-specific factors. 
The Company has a diverse customer base and no single customer represented greater than ten percent of net sales or accounts receivable. Historically, the Company’s 
reserves have been adequate to cover credit losses. 
 
(p) Recently Issued Accounting Pronouncements
 

In June 2022, the Financial Accounting Standards Board (the “FASB”), issued Accounting Standards Update (“ASU”), No. 2022-03, Fair Value Measurement 
(Topic 820), Fair Value Measurement of Equity Securities Subject to Contractual Sale Restrictions, which clarifies that a contractual restriction on the sale of an equity 
security is not considered part of the unit of account of the equity security and, therefore, is not considered in measuring fair value. The ASU introduces new disclosure 
requirements to provide investors with information about contractual restrictions, including the nature and remaining duration of such restrictions. This update is 
effective for fiscal years beginning after December 15, 2023, and interim periods within those fiscal years, with early adoption permitted. The amendments should be 
applied prospectively with any adjustments from the adoption of the amendments recognized in earnings and disclosed on the date of adoption. The Company is
currently evaluating the impact the standard will have on its Condensed Consolidated Financial Statements. 
 
(q) Recently Adopted Accounting Pronouncements 
 

On March 12, 2020, the FASB” issued ASU No. 2020-04, Facilitation of the Effects of Reference Rate Reform on Financial Reporting, which provides optional 
expedients and exceptions for applying generally accepted accounting principles to contract modifications and hedging relationships, subject to meeting certain criteria, 
that reference LIBOR or another reference rate expected to be discontinued. The ASU became effective for all entities as of March 12, 2020, and applied through 
December 31, 2022. On December 21, 2022, the FASB issued ASU 2022-06, Reference Rate Reform (Topic 848): Deferral of the Sunset Date of Topic 848, which 
extends the period of time entities can utilize the reference rate reform relief guidance under ASU 2020-04 from December 31, 2022 to December 31, 2024. This 
adoption did not have a material impact on the Company’s Condensed Consolidated Financial Statements. 

 
In October 2021, the FASB issued ASU No. 2021-08, Business Combinations (Topic 805), Accounting for Contract Assets and Contract Liabilities from 

Contracts with Customers, which requires an entity (acquirer) to recognize and measure contract assets and liabilities acquired in a business combination in accordance 
with Accounting Standards Codification Topic 606, Revenue from Contracts with Customers, or ASC 606. This update is effective for fiscal years beginning after 
December 15, 2022, and interim periods within those fiscal years, with early adoption permitted. The amendments should be applied prospectively to business 
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combinations occurring on or after the effective date of the amendments. The Company adopted ASU 2021-08 as of January 1, 2023. The adoption did not have a 
material impact on the Company’s Condensed Consolidated Financial Statements.  

 
NOTE 3. ASSET ACQUISITIONS AND BUSINESS COMBINATIONS

 
Asset Acquisitions
 

During the fourth quarter of 2021, the Company acquired substantially all the assets of Capstone Surgical Technologies, LLC, which engages in the business of 
advanced drill and robotic surgery platforms. The purchase price consisted of $24.5 million of cash paid at closing, subject to net working capital and other post-closing 
adjustments, if applicable. The transaction also provides for additional consideration contingent upon the developed products obtaining approval from the U.S. Food and 
Drug Administration (the “FDA”) of up to $15.0 million, and additional consideration contingent upon the achievement of certain performance obligations of up to 
$10.0 million. Contingent consideration is not recorded in an asset acquisition until the milestone is met. 
 

Also during the fourth quarter of 2021, the Company acquired substantially all the assets of a company that engages in the development of technology for use in 
robotic surgery platforms which was not considered material to the condensed consolidated financial statements during the periods presented. The purchase price 
consisted of $10.0 million of cash paid at closing and also provides for additional consideration contingent upon the achievement of certain performance obligations of 
$5.0 million. Contingent consideration is not recorded in an asset acquisition until the milestone is met. 
 

The Company accounted for both of these transactions as asset acquisitions as substantially all of the fair value of the assets acquired in each transaction was 
concentrated in a single identified asset, IPR&D of the acquired technology, thus satisfying the requirements of the screen test in ASU 2017-1. At the date of the 
acquisitions, the Company determined that the development of the projects underway had not yet reached technological feasibility and that the research in process had 
no alternative future use. Accordingly, the acquired IPR&D of $34.3 million was charged to research and development expense in the condensed consolidated statements 
of operations and comprehensive income for the year ended 2021.
 
Business Combinations

 
During the first quarter of 2023, the Company completed one acquisition that was not considered material to the condensed consolidated financial statements 

and has been included in our financial statements from the date of acquisition. The purchase price consisted of approximately $1.4 million of cash. The Company 
recorded identifiable assets of $0.4 million of instruments and $1.0 million of inventory.

 
During the fourth quarter of 2022, the Company acquired the membership interests of Harvest Biologics LLC, which engages in the business of selling systems 

that produce autologous biologics. The purchase price consisted of approximately $30.0 million of cash paid at closing, plus $1.4 million of preliminary post-closing 
adjustments. The Company recorded identifiable net assets, based on their estimated fair values, for inventory of $3.3 million, goodwill of $15.2 million, customer 
relationships and other intangibles of $10.5 million with a weighted average useful life of 20 years, and developed technology of $2.4 million with a weighted average 
useful life of 8 years. The Company will finalize the purchase price allocation of the assets and liabilities acquired within one year from the date of acquisition.

 
During the second quarter of 2022, the Company completed one acquisition that was not considered material to the overall condensed consolidated financial 

statements during the periods presented. This acquisition has been included in the condensed consolidated financial statements from the date of acquisition. The purchase 
price consisted of approximately $0.2 million of cash paid at closing and $4.4 million of contingent consideration payments, resulting in goodwill of $4.6 million based 
on the estimated fair values. The contingent payments for this acquisition are based upon achieving various performance milestones over a period of 10 years and are 
payable in a combination of cash and RSUs.

 
During 2021, the Company completed three acquisitions that were not considered material, individually or collectively, to the condensed consolidated financial 

statements during the periods presented. Two acquisitions were completed in the third quarter, while the third acquisition was completed in the fourth quarter. These 
acquisitions have been included in the condensed consolidated financial statements from the date of acquisition. The purchase price of the acquisition in the fourth 
quarter consisted of approximately $0.3 million of cash paid at closing and $13.0 million of contingent consideration payments, resulting in goodwill of $13.3 million
based on the estimated fair values. The combined purchase price of the two acquisitions in the third quarter consisted of approximately $12.6 million of contingent 
consideration payments. The Company recorded other intangible assets of $1.6 million, with a weighted average useful life of 3.8 years, and goodwill of $11.0 million 
based on their estimated fair values. The contingent payments for all three acquisitions are based upon achieving various performance obligations over a period of 10 
years and are payable in a combination of cash and RSUs.   
 
NuVasive Merger
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As previously announced, on February 8, 2023, the Company entered into the Merger Agreement with NuVasive and Zebra Merger Sub Inc, a wholly owned 

subsidiary of the Company (“Merger Sub”).  On September 1, 2023, pursuant to the terms of the Merger Agreement, Merger Sub merged with and into NuVasive (the 
“Merger”), with NuVasive surviving as a wholly owned subsidiary of the Company. At the consummation of the Merger, each issued and outstanding share of common 
stock of NuVasive, $0.001 par value per share, was converted into 0.75 fully paid and non-assessable shares of the Company’s Class A Common Stock, and the right to 
receive cash in lieu of fractional shares. 

 
As part of the Merger, the Company assumed equity awards for certain NuVasive RSUs and NuVasive PRSUs in accordance with the terms of the Merger 

Agreement. Certain awards included a change in control provision (single trigger) which accelerated the vesting of the awards on the closing date of the Merger. These 
awards were considered as part of the total purchase price. The unvested awards will continue to vest in accordance with the terms of the original award agreement, 
except for certain PRSUs that were converted into RSUs.  Once vested, the holders will receive shares of the Company’s Class A Common Stock. Of the total 
consideration for the assumed equity awards, $28.6 million was allocated to the purchase price and $38.0 million was deemed compensatory as it was attributable to post 
acquisition vesting. Of the $38.0 million of total compensation related to the assumed awards, $12.9 million was expensed on the acquisition date due to accelerated 
vesting of the awards, recognized as Merger related costs, and $25.1 million relates to future services and will be expensed over the remaining service periods of the 
unvested awards on a straight-line basis. Of the $25.1 million related to future services, $1.2 million of expense was recognized for the three and nine months ended 
September 30, 2023.

 
Concurrently with the Merger, the Company repaid the outstanding $420.8 million under NuVasive’s revolving senior credit facility in addition to assuming the 

0.375% Senior Convertible Notes due 2025 (“2025 Notes”), the privately negotiated call options (“2025 Hedge”) and the privately negotiated warrants (“2025 
Warrants”). 

 
The aggregate consideration in connection with the closing of the Merger was as follows:
 

 
   

(In thousands)  
NuVasive shares outstanding as of September 1, 2023   52,451
NuVasive accelerated equity awards   632
Globus exchange ratio   0.75
Globus Class A Common Stock issued in exchange for NuVasive shares   39,813
Globus closing share price  $54.10
Total Value Class A Common Stock $  2,153,860
   
2025 Warrants   579
Repayment of revolving credit facility   420,762
Fair value of assumed equity awards   28,635
Total purchase price $  2,603,836
 

We accounted for the Merger using the acquisition method of accounting, which requires the NuVasive assets and liabilities to be recorded on our balance sheet 
at fair value as of the acquisition date. We will complete a final determination of the fair value of certain assets and liabilities within the one-year measurement period 
from the date of the acquisition as required by FASB ASC Topic 805, “Business Combinations”. The preliminary fair value estimates for the assets acquired and 
liabilities assumed were based upon preliminary calculations, valuations, and assumptions that are subject to change as the Company obtains additional information 
during the measurement period.  The following table summarizes the preliminary purchase price allocation for the Merger as of September 1, 2023:
 
 
   

(In thousands)  
Cash and cash equivalents $  127,362
Accounts receivable   249,591
Inventories   570,300
Prepaid expenses and other current assets   30,750
Property and equipment   361,118
Operating lease right-of-use assets   90,457
Intangible assets   1,222,000
Income tax receivable   221
Other assets   25,753
Deferred income taxes   4,837
Total assets $  2,682,389
   
Accounts payable $  57,048
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Accrued expenses   104,307
Operating lease liabilities   10,774
Income taxes payable   22,516
Business acquisition liabilities   66,873
Deferred revenue   1,304
Senior Convertible Notes due 2025   409,500
Deferred income taxes   194,553
Operating lease liabilities, long-term   98,336
Other liabilities   37,496
Total liabilities $  1,002,707
   
Fair value of acquired identifiable assets and liabilities $  1,679,682
   
Purchase price $  2,603,836
Less: Fair value of acquired identifiable assets and liabilities $  (1,679,682)
Goodwill $  924,154
 

The excess of the purchase price over the net tangible and intangible assets is recorded to Goodwill and primarily reflects the assembled workforce and 
expected synergies. The majority of goodwill is non-deductible for tax purposes. During the three and nine months ended September 30, 2023, total transaction costs 
incurred in connection with the Merger were $44.5 million and $48.3 million, respectively. These transaction costs were recognized as acquisition related costs in the 
condensed consolidated statements of operations and comprehensive income.

 
Details of our valuation methodology and significant inputs for fair value measurements are included below. The fair value measurements for property, plant 

and equipment and intangible assets are based on significant inputs that are not observable in the market and, therefore, represent Level 3 measurements.
 
The preliminary fair value of  work-in-process  and finished goods inventory utilizes a sales comparison approach which estimates the selling price of the 

inventory in completed condition less costs of disposal and a reasonable profit allowance for the selling effort.
 
The preliminary fair value of property and equipment utilizes a combination of the cost approach, income approach, and sales comparison approach less 

amounts for capitalized research and development costs existing on NuVasive’s closing balance sheet.
 
The preliminary fair value of the identifiable intangible assets was determined using variations of the income approach, namely the multi-period excess earnings 

and relief from royalty methodologies. The most significant assumptions applied in the development of the intangible asset fair values include: the amount and timing of 
future cash flows, the selection of discount and royalty rates, and the assessment of the asset’s economic life. 

 
The identifiable intangible assets acquired are amortized on a straight-line basis over their estimated useful lives. The following table summarizes the estimated 

fair value of NuVasive’s identifiable intangible assets acquired and their remaining amortization period (in years):
 
 
      

 Fair Value as of   
(In thousands) September 30, 2023   Useful Life
Developed Technology $  942,000    9
Customer Relationships   280,000    11
 
Preliminary fair value of the 2025 Notes was determined using the publicly traded price.
 

NuVasive’s results have been included in the Company’s financial statements for the period subsequent to the date of the acquisition on September 1, 2023. 
NuVasive contributed revenues and net loss of $102.4 million and $41.9 million, respectively, for the period from September 1, 2023, through September 30, 2023.
 

The following unaudited pro forma information for the Company presents net sales and net income as if the acquisition had occurred January 1, 2022: 
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  Three Months Ended  Nine Months Ended
  September 30,  September 30,
(In thousands)  2023  2022  2023  2022
Pro forma net sales  $  585,478  $  549,428  $  1,779,278  $  1,644,838
Pro forma net income    47,583    (14,058)   99,512    (94,883)
 

The unaudited pro forma net income for the three and nine months ended September 30, 2023 was adjusted to exclude $90.0 million and $108.8 million of 
acquisition related costs incurred in 2023, respectively.  The unaudited pro forma net income for the nine months ended September 30, 2022 was adjusted to include the 
aforementioned charges. 
 
NOTE 4. NET SALES

 
The following table represents net sales by product category: 

 
 
                          

  Three Months Ended  Nine Months Ended
  September 30,  September 30,
(In thousands)  2023  2022  2023  2022
Musculoskeletal Solutions  $  347,460  $  230,060  $  855,922  $  681,704
Enabling Technologies    27,661    24,088    87,502    66,641
Neuromonitoring Services    8,518    —    8,518    —
Total net sales  $  383,639  $  254,148  $  951,942  $  748,345
 

NOTE 5. MARKETABLE SECURITIES 
 
 The composition of our short-term and long-term marketable securities was as follows:
 
 

                          

  September 30, 2023

(In thousands)  
Amortized


‎Cost  

Gross

‎Unrealized


‎Gains  
Gross Unrealized 

Losses  
Fair


‎Value
Short-term:             

Municipal bonds  $  34,750  $  —  $  (675) $  34,075
Corporate debt securities    125,742    —    (2,575)   123,167
Asset-backed securities    4,200    —    (45)   4,155
Government, federal agency, and other sovereign obligations    28,248    —    (331)   27,917

Total short-term marketable securities  $  192,940  $  —  $  (3,626) $  189,314
             
Long-term:             

Municipal bonds  $  30,106  $  —  $  (626) $  29,480
Corporate debt securities    127,299    —    (3,498)   123,801
Asset-backed securities    82,540    —    (1,860)   80,680
Government, federal agency, and other sovereign obligations    43,114    —    (1,117)   41,997

Total long-term marketable securities  $  283,059  $  —  $  (7,101) $  275,958
 

 
                          

  December 31, 2022

(In thousands)  
Amortized


‎Cost  

Gross

‎Unrealized


‎Gains  

Gross

‎Unrealized


‎Losses  
Fair


‎Value
Short-term:             

Municipal bonds  $  83,279  $  9  $  (1,680) $  81,608
Corporate debt securities    187,174    2    (3,438)   183,738
Commercial paper    5,583    —    (1)   5,582
Asset-backed securities    4,200    —    (181)   4,019
Government, federal agency, and other sovereign obligations    21,102    1    (458)   20,645

Total short-term marketable securities  $  301,338  $  12  $  (5,758) $  295,592
             
Long-term:             

Municipal bonds  $  61,986  $  44  $  (1,549) $  60,481
Corporate debt securities    268,524    72    (8,947)   259,649
Asset-backed securities    120,929    217    (2,795)   118,351
Government, federal agency, and other sovereign obligations    58,453    18    (1,100)   57,371

Total long-term marketable securities  $  509,892  $  351  $  (14,391) $  495,852
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The short-term marketable securities have effective maturity dates of less than one year and the long-term marketable securities have effective maturity dates 
ranging from one to three years as of September 30, 2023 and December 31, 2022, respectively.
 
NOTE 6. FAIR VALUE MEASUREMENTS

 
Assets and liabilities measured at fair value on a recurring basis included the following:
 
 

                          

(In thousands)  

Balance at

‎September 30,


‎2023  Level 1  Level 2  Level 3
Assets:             
Cash equivalents  $  46,631  $  46,631  $  —  $  —
Municipal bonds    63,555    —    63,555    —
Corporate debt securities    246,968    —    246,968    —
Asset-backed securities    84,835    —    84,835    —
Government, federal agency, and other sovereign obligations    69,914    —    69,914    —
2025 Hedge    1,664    —    1,664    —
Liabilities:             
Bifurcated Conversion Option of the Senior Convertible Notes due 2025    1,664    —    1,664    —
Business acquisition liabilities    129,966    —    —    129,966
 

 
                          

(In thousands)  

Balance at

‎December 31,


‎2022  Level 1  Level 2  Level 3
Assets:             
Cash equivalents  $  17,655  $  17,655  $  —  $  —
Municipal bonds    142,089    —    142,089    —
Corporate debt securities    443,387    —    443,387    —
Commercial paper    5,582    —    5,582    —
Asset-backed securities    122,369    —    122,369    —
Government, federal agency, and other sovereign obligations    78,016    —    78,016    —
             
Liabilities:             
Business acquisition liabilities    68,258    —    —    68,258
 

Our marketable securities and certain cash equivalents are classified as Level 2 within the fair value hierarchy, as we measure their fair value using market 
prices for similar instruments and inputs such as actual trade data, benchmark yields, broker/dealer quotes and other similar data obtained from quoted market prices or 
independent pricing vendors.

 
The bifurcated conversion option and 2025 Hedge are classified as Level 2 within the fair value hierarchy, based on implied equity volatility.  The estimated fair 

value of the 2025 Notes, inclusive of the embedded conversion option, at September 30, 2023 was $405.0 million. The fair value was determined based on the quoted 
price of the 2025 Notes in an active market on the last trading day of the reporting period and has been classified as Level 1 within the fair value hierarchy. 

 
Fair value of the revenue-based business acquisition liabilities was determined using a discounted cash flow model, probability model, and an option pricing 

methodology. The significant inputs of such models are not observable in the market, such as certain financial metric growth rates, volatility and discount rates, market 
price risk adjustment, projections associated with the applicable milestone, the interest rate, and the related probabilities and payment structure in the contingent 
consideration arrangement.

The following are the significant unobservable inputs used in the two valuation techniques:
 
 

       

Unobservable input  Range  Weighted Average*
Revenue risk premium  2.3% - 5.8%  3.9%
Revenue volatility  11.0% - 15.8%  14.8%
Discount rate  6.0% - 8.5%  6.9%
Projected year of payment  2023 - 2032   
 

* The weighted average rates were calculated based on the relative fair value of each business acquisition liability.
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The change in the carrying value of the business acquisition liabilities during the three and nine months ended September 30, 2023 and 2022, respectively 

included the following: 
 
 

                        

 Three Months Ended  Nine Months Ended
 September 30,  September 30,
(In thousands) 2023  2022  2023  2022
Beginning balance $  65,352  $  68,314  $  68,258  $  70,525
Purchase price contingent consideration   66,873    —    66,873    4,414
Contingent cash payments   (2,754)   (2,657)   (8,278)   (7,264)
Contingent RSU grants   (951)   (1,116)   (1,510)   (1,532)
Changes in fair value of business acquisition liabilities   1,151    (653)   4,431    (2,043)
Contractual payable reclassification   295    406    192    194
Ending balance $ 129,966  $  64,294  $ 129,966  $  64,294

 
Purchase price contingent consideration includes obligations acquired in the NuVasive Merger. Changes in the fair value of business acquisition liabilities are 

driven by changes in market conditions and the achievement of certain performance conditions.
 

 
 
 
 
 
 
 
 

NOTE 7. INVENTORIES 
 
Inventories included the following:
 
 

              

  September 30,  December 31,
(In thousands)  2023  2022
Raw materials  $  94,576  $  60,324
Work in process    40,709    18,699
Finished goods    769,692    219,958
Total inventories  $  904,977  $  298,981
 

As part of the NuVasive Merger, a step up in the value of inventory of $284.3 million was recorded, which was composed of $3.0 million for work in process 
and $281.3 million for finished goods. The amortization of the inventory step up recorded in product cost of sales was $19.0 million for the three months and nine 
months ended September 30, 2023, respectively. As of September 30, 2023, the total remaining balance of inventory step up was $265.3 million.
 

During the three months ended September 30, 2023 and 2022, net adjustments to cost of sales related to excess and obsolete inventory were $2.7 million and 
$1.8 million, respectively. The net adjustments for the three months ended September 30, 2023 and 2022 reflect a combination of additional expense for excess and 
obsolete related provisions ($4.7 million and $10.4 million, respectively) offset by sales and disposals ($2.0 million and $8.6 million, respectively) of inventory for 
which an excess and obsolete provision was provided previously through expense recognized in prior periods. 

 
During the nine months ended September 30, 2023 and 2022, net adjustments to cost of sales related to excess and obsolete inventory were $6.7 million and 

$5.9 million, respectively. The net adjustments for the nine months ended September 30, 2023 and 2022 reflect a combination of additional expense for excess and 
obsolete related provisions ($11.6 million and $19.0 million, respectively) offset by sales and disposals ($4.9 million and $13.1 million, respectively) of inventory for 
which an excess and obsolete provision was provided previously through expense recognized in prior periods.
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NOTE 8. PROPERTY AND EQUIPMENT
 

Property and equipment included the following:
 
 

                  

  Useful  September 30,  December 31,
(In thousands)  Life  2023  2022
Land  —  $  9,735  $  8,277
Buildings and improvements  31.5    99,041    51,510
Equipment  5-15    204,295    148,803
Instruments, modules, and cases  5    661,283    360,078
Other property and equipment  3-5    20,373    18,097
      994,727    586,765
Less: accumulated depreciation and amortization      (387,816)   (343,036)
Total    $  606,911  $  243,729

 
Instruments are hand-held devices used by surgeons to install implants during surgery. Modules and cases are used to store and transport the instruments and 

implants.
 

Depreciation expense related to property and equipment was as follows:
 

              

              
          Three Months Ended   Nine Months Ended
  September 30,  September 30,
(In thousands)  2023   2022  2023  2022
Depreciation  $  23,627  $  13,254   $  50,662  $  38,113
 

 
 

NOTE 9. GOODWILL AND INTANGIBLE ASSETS
 
The change in the carrying amount of goodwill during the twelve months ended December 31, 2022 and the nine months ended September 30, 2023, 

respectively included the following:
 
 

        

(In thousands)    
December 31, 2021  $  179,708
Additions and adjustments    18,799
Foreign exchange    (1,036)
December 31, 2022    197,471
Additions and adjustments    925,189
Foreign exchange    (232)
September 30, 2023  $  1,122,428

 
Intangible assets as of September 30, 2023 included the following:
 

                      

   September 30, 2023

(In thousands)

Weighted
Average

Amortization
Period 

(in years)  

Gross

‎Carrying


‎Amount  
Accumulated


‎Amortization  

Intangible

‎Assets,


‎net
Supplier network 10.0  $  4,000  $  (3,567) $  433
Customer relationships & other intangibles 10.6    339,289    (46,126)   293,163
Developed technology 8.9   1,015,969    (52,615)   963,354
Patents 16.1    8,964    (4,297)   4,667
Total intangible assets   $ 1,368,222  $  (106,605) $ 1,261,617
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Intangible assets as of December 31, 2022 included the following:
 

 
                      

   December 31, 2022

(In thousands)

Weighted
Average

Amortization
Period 

(in years)  

Gross

‎Carrying


‎Amount  
Accumulated


‎Amortization  

Intangible

‎Assets,


‎net
Supplier network 10.0  $  4,000  $  (3,267) $  733
Customer relationships & other intangibles 8.7    62,324    (41,651)   20,673
Developed technology 8.0    75,087    (37,984)   37,103
Patents 16.1    8,885    (3,820)   5,065
Total intangible assets   $  150,296  $  (86,722) $  63,574
 

 The following table summarizes amortization of intangible assets for future periods as of September 30, 2023: 
 
 
 
 
 
 
 
 

    

(In thousands)  
Annual


‎Amortization
Remaining 2023  $  36,048
2024    144,105
2025    139,819
2026    136,376
2027    135,296
Thereafter    669,973

Total  $  1,261,617
 

 
 

NOTE 10. ACCRUED EXPENSES
 
Accrued expenses as of September 30, 2023 and December 31, 2022, respectively included the following:
 
 

              

  September 30,  December 31,
(In thousands)  2023  2022
Compensation and other employee-related costs  $  136,631  $  53,352
Legal and other settlements and expenses    16,037    5,564
Accrued non-income taxes    25,426    10,029
Royalties    9,413    4,375
Rebates    24,433    10,501
Other    9,730    8,348
Total accrued expenses  $  221,670  $  92,169
    
 
NOTE 11. DEBT 
 
The carrying values of the Company’s 2025 Notes, acquired in the NuVasive merger, as of September 30, 2023, were as follows: 
 
 
    

September 30,
(In thousands) 2023
0.375% Senior Convertible Notes due 2025:   
     Principal $ 450,000
     Unamortized fair value adjustment for acquisition accounting  41,941
0.375% Senior Convertible Notes due 2025  408,059
     Embedded Conversion Option   1,664
Debt, net of unamortized fair value adjustments for acquisition accounting $  409,723
 
 
   

 September 30,
 2023
Interest expense:   
     Contractual coupon interest $  141
     Amortization of fair value adjustments for acquisition accounting   223
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Total interest expense recognized on Senior Convertible Notes due 2025 $  364
   
Effective interest rates:   
Senior Convertible Notes due 2025  1.1%
 
Line of Credit
 

In September 2023, we entered into an unsecured credit agreement with U.S. Bank National Association, as administrative agent, Citizens Bank, N.A., as 
syndication agent, Royal Bank of Canada, as documentation agent, U.S. Bank National Association and Citizens Bank, N.A., as joint lead arrangers and joint book 
runners, and the other lenders referred to therein (the “September 2023 Credit Agreement”) that provides a revolving credit facility permitting borrowings up to $400.0 
million and has a termination date of September 27, 2028. We may request an increase in the revolving commitments in an aggregate amount not to exceed (i) $200 
million or (ii) so long as the Leverage Ratio (as defined in the September 2023 Credit Agreement) is at least 0.25 to 1.00 less than the applicable Leverage Ratio then 
required under the September 2023 Credit Agreement, an unlimited amount. Revolving Loans under the September 2023 Credit Agreement bear interest at either a base 
rate or the Term SOFR Rate (as defined in the Revolving Credit Facility) plus, in each case, an applicable margin, as determined in accordance with the provisions of the 
September 2023 Credit Agreement. The Applicable Margin ranges from 0.125% to 0.625% for the Base Rate and 1.125% to 1.625% for the Term SOFR Rate. We may 
also request Swingline Loans (as defined in the September 2023 Credit Agreement) at either the Base Rate or the Daily Term SOFR Rate. The September 2023 Credit 
Agreement is guaranteed by certain direct or indirect wholly owned subsidiaries of the Company. The September 2023 Credit Agreement contains financial and other 
customary covenants, including a funded net indebtedness to adjusted EBITDA ratio. As of September 30, 2023, we have not borrowed under the September 2023 Credit 
Agreement and we were in compliance with all covenants.
 
0.375% Senior Convertible Notes due 2025
 

On September 1, 2023, in connection with the closing of the Merger, the Company, NuVasive and Wilmington Trust National Association, as trustee (the 
“Trustee”) entered into a supplemental agreement (the “First Supplemental Indenture”) to the Indenture, dated March 2, 2020 (the “Base Indenture”), by and between 
NuVasive and the Trustee, relating to NuVasive’s $450.0 million in aggregate principal amount of 0.375% Convertible Senior Notes due 2025. As of the closing date of 
the Merger, $450 million of aggregate principal amount of the 2025 Notes were outstanding. 

 
Pursuant to the First Supplemental Indenture, the 2025 Notes are convertible into the Company’s Class A Common at a conversion rate of 8.0399 shares per 

$1,000 principal amount of 2025 Notes, which is equivalent to a conversion price of approximately $124.38 per share, subject to adjustments. The 2025 Notes may be 
settled in cash, stock, or a combination thereof, solely at the Company’s discretion. Pursuant to the terms of the First Supplemental Indenture, Globus agreed to 
guarantee NuVasive’s obligations under the Indenture. The 2025 Notes bear interest at a rate of 0.375% per annum, payable semi-annually in arrears on March 15 and 
September 15 of each year.  The 2025 Notes mature on March 15, 2025, unless earlier converted, redeemed, or repurchased in accordance with their terms. 

 
The Merger constituted a Merger Event as defined in the Base Indenture. In the event of a Merger Event, the Company is required to execute a supplemental 

indenture providing for (i) each holder of 2025 Notes with the right to convert each $1,000 principal amount of 2025 Notes into the same type of consideration that 
holders would have been entitled to receive if such holders had held a number of shares of NuVasive Common Stock equal to the applicable conversion rate in effect 
immediately prior to such Merger Event, and (ii) subsequent adjustments to the conversion rate set forth in the Base Indenture. 

 
Prior to September 15, 2024, holders may convert their 2025 Notes only under the following conditions: 

 
(a) during any calendar quarter commencing after the calendar quarter ending on June 30, 2020 (and only during such calendar quarter), if the last 

reported sale price of the Company’s common stock for at least 20 trading days (whether or not consecutive) during a period of 30 consecutive 
trading days ending on, and including, the last trading day of the immediately preceding calendar quarter is greater than or equal to 130% of the 
conversion price on each applicable trading day;
 

(b) during the five business day period after any five consecutive trading day period, or the measurement period, in which the trading price of the 2025 
Notes per $1,000 principal amount of notes for each trading day of the measurement period was less than 98% of the product of the last reported 
sale price of the Company’s common stock and the conversion rate on such trading day;

 
(c) if the Company calls any or all of the 2025 Notes for redemption, at any time prior to the close of business on the second scheduled trading day 

preceding the redemption date; or 
 

(d) upon the occurrence of specified corporate events, as defined in the 2025 Notes.
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On or after September 15, 2024, until the close of business on the second scheduled trading day immediately preceding March 15, 2025, holders may convert 

their 2025 Notes at any time, regardless of the foregoing conditions. In addition, following certain corporate events that occur prior to the maturity date or if the 
Company issues a notice of redemption, the Company will increase the conversion rate for a holder who elects to convert its 2025 Notes in connection with such a 
corporate event or in connection with such redemption in certain circumstances.

 
The Company may redeem the 2025 Notes, at its option, in whole or in part, until the close of business on the business day immediately preceding September 

15, 2024, if the last reported sale price of the Company’s common stock has been at least 130% of the conversion price then in effect for at least 20 trading days during 
any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which the Company delivers written notice of a 
redemption. The redemption price will be equal to 100% of the principal amount of such 2025 Notes to be redeemed plus accrued and unpaid interest to, but excluding, 
the redemption date. No principal payments are due on the 2025 Notes prior to maturity. Other than restrictions relating to certain fundamental changes and 
consolidations, mergers or asset sales and customary anti-dilution adjustments, the 2025 Notes do not contain any financial covenants and do not restrict the Company 
from conducting significant restructurings, paying dividends or issuing or repurchasing any of its other securities.

 
Upon the initial recognition of the 2025 Notes pursuant to the purchase accounting for the Merger, the embedded conversion feature does not meet the equity 

scope exception described in ASC 815-40, Contracts in Entity’s Own Equity.  The embedded conversion feature is bifurcated and presented as a liability on the 
consolidated balance sheet with subsequent measurement at fair value with changes in fair value recognized as “Other income/(expense)”. The Company recognized, at 
Merger closing, the embedded conversion feature at fair value of $1.7 million and allocated the residual $407.8 million of the 2025 Notes fair value to the host debt 
instrument.  As of the September 30, 2023, the fair value of the embedded conversion feature was $1.7 million. As a result of the Merger and recognizing the fair value 
of the 2025 Notes, along with the embedded conversion feature,  as of the acquisition date, the company recorded $42.2 million debt discount to be accreted as interest 
expense over the life of the notes.

 

2025 Hedges

On September 1, 2023, in connection with the closing of the Merger, the Company, NuVasive, and certain dealers entered into amendment and guarantee 
agreements with respect to privately negotiated call option transactions (“2025 Hedges”) pursuant to which NuVasive purchased options from such dealers exercisable 
into its own common stock in connection with the sale of the 2025 Notes. Pursuant to such amendment and guarantee agreements, the 2025 Hedges are exercisable into 
Globus Class A Common in certain circumstances and the Company guaranteed NuVasive’s obligations under the 2025 Hedges. Subject to the amended 2025 Hedge, the 
Company is entitled to purchase up to 3,617,955 shares of the Company’s Class A Common at a strike price of $124.38. The 2025 Hedge will expire on the second 
scheduled trading day immediately preceding March 15, 2025 and is expected to reduce the potential equity dilution upon conversion of the 2025 Notes if the daily 
volume-weighted average price per share of the Company’s common stock exceeds the strike price of the 2025 Hedge. 

 
In accordance with ASC 805, the Company recognized the 2025 Hedge at an acquisition date fair value of $1.7 million. The 2025 Hedge does not meet the 

equity scope exception described in ASC 815-40, Contract in Entity’s Own Equity, and will be presented as asset on the consolidated balance sheet with subsequent 
measurement at fair value with changes in fair value recognized as “Other income/(expense)”. As of September 30, 2023, the fair value of the 2025 Hedge is $1.7 
million recorded within the Other Assets with the consolidated balance sheet.  An assumed exercise of the 2025 Hedge by NuVasive is considered anti-dilutive since the 
effect of the inclusion would always be anti-dilutive with respect to the calculation of diluted earnings per share.
 

2025 Warrants

On September 1, 2023, in connection with the closing of the Merger, the Company, NuVasive, and certain dealers entered into amendment and guarantee 
agreements with respect to privately negotiated warrant transactions (“2025 Warrants”), pursuant to which NuVasive sold warrants to such dealers for its own common 
stock in connection with the initial sale of the 2025 Notes. Pursuant to such amendment and guarantee agreements, the warrants are exercisable into Globus Class A 
Common in certain circumstances and the Company guaranteed NuVasive’s obligations under the 2025 Warrants. Subject to the amended 2025 Warrants, the holders of 
the 2025 Warrants are entitled to purchase up to 3,617,955 shares of the Company’s common stock at a strike price of $170.45. The 2025 Warrants will expire on various 
dates from June 2025 through October 2025 and may be settled in net shares or cash, at the Company’s election. 

 
In accordance with ASC 805, the Company recognized the 2025 Warrants at an acquisition date fair value of $0.6 million within additional paid-in capital. The 2025 
Warrants could have a dilutive effect on the Company’s earnings per share to the extent that the price of the Company’s common stock during a given measurement 
period exceeds the strike price of the 2025 Warrants, which is $170.45 per share. The Company uses the treasury share method for assumed exercise of its 2025 Warrants 
to compute the weighted average common shares outstanding for diluted earnings per share.  
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NOTE 12. EQUITY
 
Share Repurchases
 

On March 11, 2020, the Company announced a share repurchase program, which authorized the Company to repurchase up to $200.0 million of the Company’s 
Class A common stock (“Class A Common”). On March 4, 2022, the share repurchase program was expanded by authorizing the Company to repurchase an additional 
$200.0 million of the Company’s Class A Common. On September 27, 2023, the share repurchase program was expanded by authorizing the Company to repurchase an 
additional $350.0 million of the Company’s Class A Common.  The repurchase program has no time limit and may be suspended for periods or discontinued at any time. 
The Company did not repurchase any Class A Common during the three and nine months ended September 30, 2023. As of September 30, 2023, the Company has 
remaining authorization to repurchase a total of $500.8 million of Class A Common. The timing and actual number of shares repurchased will depend on various factors 
including price, corporate and regulatory requirements, debt covenant requirements, alternative investment opportunities and other market conditions. Funding of share 
repurchases is expected to come from operating cash flows and excess cash.

 
Shares repurchased by the Company are accounted for under the constructive retirement method, in which the shares repurchased, are immediately retired, as 

there is no plan to reissue the shares. The Company made an accounting policy election to charge the excess of repurchase price over par value entirely to retained 
earnings.
 
Common Stock
 

Our amended and restated Certificate of Incorporation provides for a total of 775,000,000 authorized shares of common stock. Of the authorized number of 
shares of common stock, 500,000,000 shares are designated as Class A Common, and 275,000,000 shares are designated as Class B common stock (“Class B 
Common”).

 
The holders of Class A Common are entitled to one vote for each share of Class A Common held. The holders of Class B Common are entitled to 10 votes for 

each share of Class B Common held. Each share of our Class B Common is convertible at any time at the option of the holder into one share of our Class A Common. In 
addition, each share of our Class B Common will convert automatically into one share of our Class A Common upon any transfer, whether or not for value, except for 
permitted transfers. For more details relating to the conversion of our Class B Common please see “Exhibit 4.2, Description of Securities of the Registrant” filed with 
our Annual Report on Form 10-K on February 21, 2023. The holders of Class A Common and Class B Common vote together as one class of common stock. Except for 
voting rights, the Class A Common and Class B Common have the same rights and privileges.
 
Accumulated Other Comprehensive Income (Loss)
 

The tables below present the changes in each component of accumulated other comprehensive income/(loss), including current period other comprehensive 
income/(loss) and reclassifications out of accumulated other comprehensive income/(loss) for the nine months ended September 30, 2023 and 2022, respectively: 

 
 

          

(In thousands)  

Unrealized loss on 
marketable securities, 

net of tax  
Foreign currency 

translation adjustments  
Accumulated other 
comprehensive loss

Accumulated other comprehensive income/(loss), net of tax, at December 31, 2022  $  (15,093) $  (9,537) $  (24,630)
Other comprehensive income/(loss) before reclassifications    9,149    (1,085)    8,064
Amounts reclassified from accumulated other comprehensive income/(loss), net of tax    (2,170)   —    (2,170)
Other comprehensive income/(loss), net of tax    6,979    (1,085)    5,894
Accumulated other comprehensive income/(loss), net of tax, at September 30, 2023  $  (8,114) $  (10,622) $  (18,736)
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(In thousands)  

Unrealized loss on 
marketable securities, 

net of tax  

Foreign currency 
translation 
adjustments  

Accumulated other 
comprehensive loss

Accumulated other comprehensive income/(loss), net of tax, at December 31, 2021  $  (1,053) $  (5,719) $  (6,772)
Other comprehensive income/(loss) before reclassifications    (23,959)   (7,215)   (31,174)
Amounts reclassified from accumulated other comprehensive income/(loss), net of tax    5,720    —    5,720
Other comprehensive income/(loss), net of tax    (18,239)   (7,215)   (25,454)
Accumulated other comprehensive income/(loss), net of tax, at September 30, 2022  $  (19,292) $  (12,934) $  (32,226)

 
Amounts reclassified from accumulated other comprehensive loss, net of tax, related to unrealized gains/losses on marketable securities were released to other 

income, net in our condensed consolidated statements of operations and comprehensive income.
 

Earnings Per Common Share
 

The Company computes basic earnings per share using the weighted-average number of common shares outstanding during the period. Diluted earnings per 
share assumes the conversion, exercise or issuance of all potential common stock equivalents, unless the effect of inclusion would be anti-dilutive. For purposes of this 
calculation, common stock equivalents include the Company’s stock options, unvested RSUs, and PRSUs. These are included in basic net income per share as of the date 
that all necessary conditions have been satisfied and are included in the denominator for dilutive calculation for the entire period if such shares would be issuable as of 
the end of the reporting period assuming the end of the reporting period was the end of the contingency period.

 
The following table sets forth the computation of basic and diluted earnings per share: 
 

            

  Three Months Ended  Nine Months Ended
 September 30,  September 30,
(In thousands, except per share amounts) 2023  2022  2023  2022
Numerator:            
      Net income/(loss) for basic: $  998  $  47,431  $  107,839  $  140,104
      Dilutive potential net income (loss):            

Interest and amortization of debt discount costs on the 0.375%  Senior 
Convertible Notes due 2025, net of tax   —    —    364    —

Adjusted net income (loss) for diluted $  998    47,431    108,203    140,104
            
Denominator for basic and diluted net income per share:            
      Weighted average shares outstanding for basic   113,537    99,652    104,762    100,638
      Dilutive stock options, RSUs, and PRSUs   1,708    1,765    1,678    2,151
      Senior Convertible Notes due 2025   —    —    3,618    —
      Weighted average shares outstanding for diluted   115,245    101,417    110,058    102,789
Earnings per share:            
      Basic $  0.01  $  0.48  $  1.03  $  1.39
      Diluted $  0.01  $  0.47  $  0.98  $  1.36
            
Anti-dilutive stock options and RSUs excluded from the calculation   5,942    4,362    5,698    3,720
Anti-dilutive warrants excluded from the calculation   3,618    —    3,618    —
Anti-dilutive Senior Convertible Notes due 2025 excluded from the calculation   3,618    —    —    —
Total   13,178    4,362    9,316    3,720
 

In accordance with ASU No. 2020-06, Debt with Conversion and Other Options (Subtopic 470-20), the Company applies the if-converted method in computing 
the effect of the Company's 2025 Notes on diluted net income per share. For periods in which the Company reports net income, the numerator of the diluted per share 
computation is adjusted for interest expense and amortization of debt issuance costs, net of tax, and the denominator is adjusted for the weighted average number of 
shares into which each of the Company’s 2025 Notes could be converted. The effect is only included in the calculation of diluted net income per share for those 2025 
Notes which reduce net income per share.
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NOTE 13. STOCK-BASED AWARDS 
 

We have four stock plans: our 2012 Equity Incentive Plan (the “2012 Plan”) and our 2021 Equity Incentive Plan (the “2021 Plan”), the NuVasive 2014 Equity 
Incentive Plan (the “NuVasive 2014 Plan”), and the Ellipse Technologies 2015 Incentive Award Plan (the “Ellipse 2015 Plan”). The 2021 Plan, the NuVasive 2014 Plan 
and the Ellipse 2015 Plan are the only active stock plans. The purpose of the 2012 Plan was, and of the 2021 Plan is, to provide incentive to employees, directors, and 
consultants of Globus. The 2012 Plan, 2021 Plan, NuVasive 2014 Plan, and Ellipse 2015 Plan are administered by the Board of Directors of Globus (the “Board”) or its 
delegates. The number, type of option, exercise price, and vesting terms are determined by the Board or its delegates in accordance with the terms of the 2012 Plan and 
2021 Plan. The options granted expire on a date specified by the Board, which is ten years from the grant date. Options granted to employees vest in varying installments 
over a four-year period. 

 
The 2012 Plan was approved by our Board in March 2012, and by our stockholders in June 2012. The 2012 Plan terminated as to new awards pursuant to its 

terms in 2022.  Following effectiveness of the 2021 Plan, we have not issued any additional awards under the 2012 Plan; however, awards previously granted under the 
2012 Plan remain outstanding and are administered by our Board under the terms and conditions of the 2012 Plan.  Under the 2012 Plan, the aggregate number of shares 
of Class A Common that were able to be issued subject to options and other awards is equal to the sum of (i) 3,076,923 shares, (ii) any shares available for issuance 
under the 2008 Equity Incentive Plan as of March 13, 2012, (iii) any shares underlying awards outstanding under the 2008 Plan as of March 13, 2012 that, on or after 
that date, are forfeited, terminated, expired or lapse for any reason, or are settled for cash without delivery of shares and (iv) starting January 1, 2013, an annual increase 
in the number of shares available under the 2012 Plan equal to up to 3% of the number of shares of our common and preferred stock outstanding at the end of the 
previous year, as determined by our Board. The number of shares that were able to be issued or transferred pursuant to incentive stock options under the 2012 Plan was 
limited to 10,769,230 shares. The shares of Class A Common covered by the 2012 Plan included authorized but unissued shares, treasury shares or shares of common 
stock purchased on the open market.

 
The 2021 Plan was approved by our Board in March 2021, and by our stockholders in June 2021. Under the 2021 Plan, as amended to date, the aggregate 

number of shares of Class A Common that are able to be issued subject to options and other awards is equal to the sum of (i) 8,000,000 shares, (ii) any shares available 
for issuance under the 2012 Plan as of June 3, 2021 and (iii) any shares underlying awards outstanding under the 2012 Plan or 2021 Plan as of June 3, 2021 that, on or 
after that date, are forfeited, terminated, expired or lapse for any reason, or are settled for cash without delivery of shares. The number of shares that may be issued or
transferred pursuant to incentive stock options under the 2021 Plan is limited to 8,000,000 shares. The shares of Class A Common covered by the 2021 Plan include 
authorized but unissued shares, treasury shares or shares of common stock purchased on the open market.

 
In connection with the Merger, the Company assumed outstanding awards for the RSUs and PRSUs under the NuVasive 2014 Plan and the Ellipse 2015 Plan in 

accordance with the terms in the Merger Agreement. The PRSUs ultimate issuance amount is determined by the Company’s Compensation Committee. Share payout 
levels range from 0% to 100% depending on the respective terms of an award.

 
As of September 30, 2023, pursuant to the 2021 Plan, the NuVasive 2014 Plan, and the Ellipse 2015 Plan, there were 9,772,842 shares 1,587,150, and 263,784 

shares respectively of Class A Common reserved and 5,278,170 shares, 1,587,150 shares, 263,784 shares, respectively of Class A Common available for future grants. 
 

Stock Options
 
Stock option activity during the nine months ended September 30, 2023 is summarized as follows: 
 
 

                      

  
Option


‎Shares (thousands)  

Weighted

‎average


‎exercise

‎price  

Weighted

‎average


‎remaining

‎contractual

‎life (years)  

Aggregate

‎intrinsic


‎value

‎(thousands)

Outstanding at December 31, 2022   10,338  $  51.86      
Granted   1,667    58.87      
Exercised   (352)   32.25      
Forfeited   (339)   63.32      
Outstanding at September 30, 2023   11,314  $  53.16   6.6  $  45,005
Exercisable at September 30, 2023   6,772  $  48.49   5.4  $  38,986
Expected to vest at September 30, 2023   4,542  $  60.11   8.3  $  6,019

 
The total intrinsic value of stock options exercised was $2.2 million and $7.9 million during the three months ended September 30, 2023, and 2022, 

respectively. The total intrinsic value of stock options exercised was $10.3 million and $15.3 million during the nine months ended September 30, 2023, and 2022, 
respectively.
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The fair value of the options was estimated on the date of the grant using a Black-Scholes option pricing model with the following assumptions:  
 
 

                  

 Nine Months Ended
 September 30,
 2023   2022
Risk-free interest rate 3.45% - 4.45%   1.46% - 3.51%
Expected term (years) 4.7 - 4.8   4.7 - 9.9
Expected volatility 35.0% - 38.0%   33.0% - 35.0%
Expected dividend yield  —%     —%  

 
 

The weighted average grant date fair value of stock options granted during the three ended September 30, 2023, and 2022 was $20.61 and $23.16 per share, 
respectively.  The weighted average grant date fair value of stock options granted during the nine months ended September 30, 2023, and 2022 was $21.95 and $21.78 
per share, respectively.      
 
Restricted Stock Units
 

Restricted stock unit activity during the nine months ended September 30, 2023 is summarized as follows: 
 

        

  
Restricted Stock

‎Units (thousands)  

Weighted
‎average


‎grant date fair value

‎per share  

Weighted
‎average


‎remaining

‎contractual

‎life (years)

Outstanding at December 31, 2022   60  $  67.40   
Granted   1,262    54.09   
Vested   (432)   —   
Forfeited   (5)   —   
Outstanding at September 30, 2023   885  $  54.99   2.57
 
Performance-Based Restricted Stock Units
 

Performance-based restricted stock unit activity during the nine months ended September 30, 2023 is summarized as follows:
 
 
        

  

Performance-Based 
Restricted Stock


‎Units (thousands)  

Weighted

‎average


‎grant date fair value

‎per share  

Weighted

‎average


‎remaining

‎contractual

‎life (years)

Outstanding at December 31, 2022   —  $  —   
Granted   78    54.10   
Vested   —    —   
Forfeited   —    —   
Outstanding at September 30, 2023   78  $  54.10   2.45
 
Stock-Based Compensation

 
Compensation expense related to stock options granted to employees and non-employees under the Plans was as follows:
 

                          

  Three Months Ended  Nine Months Ended
  September 30,  September 30,
(In thousands)  2023  2022  2023  2022
Stock-based compensation expense  $  9,877  $  8,314  $  27,418  $  24,303
Stock-based compensation expense classified in Acquisition Related Costs    12,878    —    12,878    —
Net stock-based compensation capitalized into inventory    1    120    130    504
Total stock-based compensation cost  $  22,756  $  8,434  $  40,426  $  24,807
 

As of September 30, 2023, there was $106.3 million of unrecognized compensation expense related to unvested employee stock options, RSUs, and PRSUs that 
vest over a weighted average period of 2.6 years.
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NOTE 14. INCOME TAXES 
 
In computing our income tax provision, we make certain estimates and judgments, such as estimated annual taxable income or loss, annual effective tax rate, 

the nature and timing of permanent and temporary differences between taxable income for financial reporting and tax reporting, and the recoverability of deferred tax 
assets. Our estimates and assumptions may change as new events occur, additional information is obtained, or as the tax environment changes. Should facts and 
circumstances change during a quarter causing a material change to the estimated effective income tax rate, a cumulative adjustment is recorded.

 
The following table provides a summary of our effective tax rate for the three and nine months ended September 30, 2023 and 2022, respectively: 
 
 

         

  Three Months Ended  Nine Months Ended
  September 30,  September 30,
  2023  2022  2023  2022
Effective income tax rate  60.7%  22.8%  23.2%  22.6%
 
 
 
 
 
 
 
 

 
NOTE 15. LEASES
 

The Company leases certain equipment, vehicles, office and storage facilities via various operating and financing lease agreements. Our leases have initial lease 
terms ranging from one year to seventeen years. Certain lease agreements require the Company to pay taxes, insurance, and maintenance, and provide for options to 
extend the term beyond the initial lease termination date. We use judgment to determine whether it is reasonably possible that we will extend the lease beyond the initial 
term and the length of the possible extension. Leases that have terms of less than 12 months are treated as short-term and we do not recognize right-of-use assets or lease 
liabilities for such leases. We generally estimate discount rates using our incremental borrowing rate, and based on other information available, at commencement date of 
a lease when determining the present value of future payments as most of our leases do not provide an implicit rate.

 
The Company includes financing lease right-of-use assets in other assets, short-term financing lease liabilities in accrued expenses, and long-term financing 

lease liabilities in other liabilities on the condensed consolidated balance sheet. Operating lease expense is recognized, on a straight-line basis over the term of the lease, 
as a component of operating income on the condensed consolidated statement of operations and comprehensive income. Finance leases amortize the right-of-use assets 
and amortize the interest on the lease liability over the term of the lease.

 
Amounts reported in the condensed consolidated balance sheet were as follows:
 

 
      
 
 
      

 September 30,  December 31,
(In thousands) 2023  2022
Asset:      
     Operating lease right-of-use asset $  94,831  $  5,988
     Finance lease right-of-use asset   1,309    -
Total leased assets $  96,140  $  5,988
      
Liabilities:      
Current:      
   Operating lease liability   13,385    2,536
   Finance lease liability   624    -
Long-term:      
   Operating lease liability   99,927    3,475
   Finance lease liability   669    -
Total lease liabilities $  114,605  $  6,011
 

The table below summarizes the Company’s lease costs arising from the operating and financing lease obligations: 
 

 
            

 Three Months Ended  Nine Months Ended
 September 30,   September 30,
(In thousands) 2023  2022  2023  2022
Lease expense:            
    Operating lease expense $  2,357  $  788  $  4,287  $  2,588
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    Finance lease expense:            
         Depreciation of right-of-use asset   85    -    85    -
         Interest expense on lease liabilities   6    -    6    -
Total lease expense $  2,448  $  788  $  4,378  $  2,588
 

Future minimum lease payments under non-cancellable leases as of September 30, 2023 are as follows:
 
 
        

(In thousands)    
Finance


‎Leases   
Operating


‎Leases
Remaining 2023   $  179  $  4,853
2024     620    18,036
2025     305    14,754
2026     272    13,354
2027     -    12,306
Thereafter     -    85,237
Total minimum lease payments   $  1,376  $  148,540
     Less: amount representing interest     (83)   (35,228)
Present value of obligations under leases     1,293    113,312
     Less: current portion     (624)   (13,385)
Long-term lease obligations   $  669  $  99,927
 
The table below summarizes the Company’s supplemental cash flow information and assumptions used: 
 
 
      

 September 30,  September 30,
(In thousands, except weighted average lease term and discount rate) 2023  2022
Other supplemental cash flow information:      
Cash paid for amounts included in measurement of lease liabilities      
     Operating cash flows from operating leases $  3,567  $  1,576
     Operating cash flows for finance leases   6    -
     Financing cash flows for finance leases   55    -
Total cash paid for amounts included in the measurement of lease liabilities $  3,628  $  1,576
      
Right-of-use assets obtained in exchange for lease obligations      
     Operating leases $  3,146  $  1,915
     Financing leases $  -  $  -
Weighted-average remaining lease term      
     Operating leases   9.9    2.4
     Financing leases   2.8    -
Weighted-average discount rate      
     Operating leases  5.2%   3.5%
     Financing leases  4.3%    -
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NOTE 16. COMMITMENTS AND CONTINGENCIES
 
We are involved in a number of proceedings, legal actions, and claims arising in the ordinary course of business. Such matters are subject to many uncertainties, 

and the outcomes of these matters are not within our control and may not be known for prolonged periods of time. In some actions, the claimants seek damages, as well 
as other relief, including injunctions prohibiting us from engaging in certain activities, which, if granted, could require significant expenditures and/or result in lost 
revenues. We record a liability in the condensed consolidated financial statements for these actions when a loss is considered probable and the amount can be reasonably 
estimated. If the reasonable estimate of a probable loss is a range, and no amount in the range is a better estimate than any other, the minimum amount of the range is 
accrued. If a loss is reasonably possible, but not known or probable, and can be reasonably estimated, the estimated loss or range of loss is disclosed. In most cases, 
significant judgment is required to estimate the amount and timing of a loss to be recorded. While it is not possible to predict the outcome for most of the matters 
discussed, we believe it is possible that costs associated with them could have a material adverse impact on our consolidated earnings, financial position or cash flows.

 
Moskowitz Family LLC Litigation
 

On November 20, 2019, Moskowitz Family LLC filed suit against us in the U.S. District Court for the Western District of Texas for patent infringement. 
Moskowitz, a non-practicing entity, alleges that Globus willfully infringes one or more claims of six patents by making, using, offering for sale or selling the 
COALITION MIS®, CORBEL®, MAGNIFY®-S, HEDRON IATM, INDEPENDENCE MIS®, INDEPENDENCE MIS AGX®, FORTIFY® and XPAND® families, 
SABLE®, RISE®, RISE® INTRALIF, RISE®-L, ELSA®, ELSA® ATP, ALTERA®, ARIEL®, CALIBER® and CALIBER®-L products. Moskowitz seeks monetary 
damages and injunctive relief. On July 2, 2020, this suit was transferred from the U.S. District Court for the Western District of Texas to the U.S. District Court for the 
Eastern District of Pennsylvania. Trial is scheduled to begin on December 4, 2023. The outcome of this litigation cannot be determined, nor can we estimate a range of 
potential loss, therefore, we have not recorded a liability related to this litigation as of September 30, 2023.
 
 
 
 
 
 

NOTE 17. SEGMENT AND GEOGRAPHIC INFORMATION
 
Operating segments are defined as components of an enterprise for which separate financial information is available and evaluated regularly by the chief 

operating decision maker, or decision-making group, in deciding how to allocate resources and in assessing performance. We manage our business globally within one 
operating segment, and segment information is consistent with how the chief operating decision makers review the business, make investing and resource allocation 
decisions and assess operating performance. 

 
The following table represents total net sales and property and equipment, net by geographic area, based on the location of the customer:

                   

  Net Sales  Property and Equipment, Net
  Three Months Ended  Nine Months Ended       
  September 30,  September 30,  September 30,  December 31,
(In thousands)   2023   2022   2023  2022  2023  2022
United States  $  309,315  $  217,024  $  788,924  $  638,707  $  544,108  $  237,680
International    74,324    37,124    163,018    109,638    62,803    6,049
Total  $  383,639  $  254,148  $  951,942  $  748,345  $  606,911  $  243,729
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

 
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed 

consolidated financial statements and related notes that appear in Item 1 of this Quarterly Report on Form 10-Q and with our audited consolidated financial statements 
and related notes for the year ended December 31, 2022, which are included in our Annual Report on Form 10-K filed with the SEC on February 21, 2023.

 
Overview

 
Globus Medical, Inc. (together, as applicable, with its consolidated subsidiaries, “Globus,” “we,” “us” or “our”), headquartered in Audubon, Pennsylvania, is a 

medical device company that develops and commercializes healthcare solutions and whose mission is to improve the quality of life of patients with musculoskeletal 
disorders. Founded in 2003, Globus is committed to medical device innovation and delivering exceptional service to hospitals, ambulatory surgery centers and 
physicians to advance patient care and improve efficiency. Since inception, Globus has listened to the voice of the surgeon to develop practical solutions and products to 
help surgeons effectively treat patients and improve lives. 

 
Globus is an engineering-driven company with a history of rapidly developing and commercializing advanced products and procedures to address treatment 

challenges. We offer a comprehensive portfolio of innovative and differentiated technologies that are used to treat a variety of musculoskeletal conditions. Although we 
manage our business globally within one operating segment, we separate our products into two major categories: Musculoskeletal Solutions and Enabling Technologies.

 
 NuVasive Merger
 

On September 1, 2023, pursuant to that certain merger agreement (the “Merger Agreement”) with NuVasive, Inc. (“NuVasive”) and Zebra Merger Sub Inc. 
(“Merger Sub”), Merger Sub, a wholly owned subsidiary of the Company, merged with and into NuVasive, with NuVasive surviving as a wholly owned subsidiary of the 
Company (the “Merger”). Under the Merger Agreement, each share of common stock, par value $0.001 per share, of NuVasive issued and outstanding immediately prior 
to the effective time (other than certain excluded shares as described in the Merger Agreement) was cancelled and converted into the right to receive 0.75 fully paid and 
non-assessable shares of Class A common stock of Globus Medical, $0.001 par value per share, and the right to receive cash in lieu of fractional shares.
 
Product & Service Categories

 
While we group our revenue into three categories, Musculoskeletal Solutions, Enabling Technologies, and Neuromonitoring Services, they are not limited to a 

particular technology, platform or surgical approach. Instead, our goal is to offer a comprehensive product suite that can be used to safely and effectively treat patients 
based on their specific anatomy and condition, and is customized to the surgeon’s training and surgical preference.
 
Musculoskeletal Solutions

 
Our Musculoskeletal Solutions consist primarily of implantable devices, biologics, accessories, and unique surgical instruments used in an expansive range of 

spinal, orthopedic and neurosurgical procedures. Musculoskeletal disorders are a leading driver of healthcare costs worldwide. Disorders range in severity from mild 
pain and loss of feeling to extreme pain and paralysis. These disorders are primarily caused by degenerative and congenital conditions, deformity, tumors and traumatic 
injuries. Treatment alternatives for musculoskeletal disorders range from non-operative conservative therapies to surgical interventions depending on the pathology. 
Conservative therapies include bed rest, medication, casting, bracing, and physical therapy. When conservative therapies are not indicated, or fail to provide adequate 
quality of life improvements, surgical interventions may be used. Surgical treatments for musculoskeletal disorders can be instrumented, which include the use of 
implants, or non-instrumented, which forego the use of hardware but may include biologics.

 
Enabling Technologies

 
Our Enabling Technologies are comprised of imaging, navigation and robotics (“INR”) solutions for assisted surgery which are advanced computer-assisted 

intelligent systems designed to enhance a surgeon’s capabilities, and ultimately improve patient care and reduce radiation exposure for all involved, by streamlining 
surgical procedures to be safer, less invasive, and more accurate. The market for our Enabling Technologies in spine and orthopedic surgery is still in its infancy stage 
and consists primarily of imaging, navigation and robotic systems. In spine, a majority of these technologies are limited to surgical planning and assistance in implant 
placement for increased accuracy and time savings with less intraoperative radiation exposure to the patient and surgical staff. As our Enabling Technologies become 
more fully integrated with our Musculoskeletal Solutions, a continued rise in adoption is expected. Furthermore, we believe as new technologies such as augmented 
reality and artificial intelligence are introduced, Enabling Technologies have the potential to transform the way surgery is performed and most importantly, continue to 
improve patient outcomes.
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Neuromonitoring Services
 

Our Neuromonitoring Services consists of products which use proprietary software-driven nerve detection and avoidance technology and include IONM 
services and disposables, biologics, and our capital equipment, all of which are used to aid spine surgery. We make available surgical instrument sets and 
neuromonitoring systems to hospitals to facilitate surgeon access to the spine to perform restorative and fusion procedures using our implants and fixation products. We 
sell surgical instrument sets and our proprietary software-driven neuromonitoring systems, however this does not make up a material part of our business.
 
Geographic Information 
 

To date, the primary market for our products and services has been within the United States, where we sell our products and services through a combination of 
direct sales representatives employed by us and distributor sales representatives employed by exclusive independent distributors, who distribute our products for a 
commission that is generally based on a percentage of sales. We believe there is significant opportunity to strengthen our position in the U.S. market by increasing the 
size of our U.S. sales force and we intend to add additional direct and distributor sales representatives in the future.

 
During the nine months ended September 30, 2023, international net sales accounted for approximately 17.1% of our total net sales. We have sold our products 

and services in approximately 62 countries other than the United States through a combination of sales representatives employed by us and exclusive international 
distributors. We believe there are significant opportunities for us to increase our presence in both existing and new international markets through the continued expansion 
of our direct and distributor sales forces and through the commercialization of additional products.
 
Seasonality

 
Our business is generally not seasonal in nature. However, sales of our Musculoskeletal Solutions products and Neuromonitoring Services may be influenced by 

summer vacation and winter holiday periods during which we have experienced fewer surgeries taking place, as well as more surgeries taking place later in the year 
when patients have met the deductibles under insurance plans. Sales of our Enabling Technologies products may be influenced by longer capital purchase cycles and the 
timing of budget approvals for major capital purchases.

 
Critical Accounting Policies and Estimates

 
The preparation of the condensed consolidated financial statements requires us to make assumptions, estimates and judgments that affect the reported amounts 

of assets and liabilities, the disclosures of contingent assets and liabilities as of the date of the condensed consolidated financial statements, and the reported amounts of 
sales and expenses during the reporting periods.  Except for updates to accounting policies and estimates as a result of the Merger described in Note 2 to the 
accompanying condensed consolidated financial statements, there have been no material changes to the critical accounting policies and estimates as previously disclosed 
in Part II, Item 7 of our Annual Report on Form 10-K for the year-ended December 31, 2022.

 
Results of Operations 

 
Three Months Ended September 30, 2023 Compared to the Three Months Ended September 30, 2022 

 
Net Sales

 
The following table sets forth, for the periods indicated, our net sales by geography expressed as dollar amounts and the changes in net sales between the 

specified periods expressed in dollar amounts and as percentages: 
 
 

                        

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
United States  $  309,315  $  217,024  $  92,291  42.5%
International    74,324    37,124    37,200  100.2%
Total net sales  $  383,639  $  254,148  $  129,491  51.0%
 

In the United States, the increase in net sales of $92.3 million for the three month period ended September 30, 2023 was due primarily to the addition of 
NuVasive, as well as increased spine product sales, including robotic spine instruments, resulting from penetration in existing territories and an increase in sales volume 
of enabling technologies.

 
International net sales increased by $37.2 million for the three month period ended September 30, 2023 due to the addition of NuVasive and increased spine 

product sales resulting from penetration in existing territories.
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Cost of Sales
 
 

            

            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Cost of sales  $  135,390  $  65,497  $  69,893  106.7%
Percentage of net sales   35.3%   25.8%      

 
 

The $69.9 million increase in cost of sales is due to the addition of NuVasive, amortization of inventory fair value step-up, and increased volume.
 

Research and Development Expenses
 
 

            
            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Research and development  $  29,329  $  18,701  $  10,628  56.8%
Percentage of net sales   7.6%   7.4%      

 
The $10.6 million increase in research and development expenses was due primarily to the addition of NuVasive and an increase in personnel related expenses 

due to our continued investment in product development.  
 

Selling, General and Administrative Expenses
 
 

            
            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Selling, general and administrative  $  156,206  $  106,576  $  49,630  46.6%
Percentage of net sales   40.7%   41.9%      

 
The $49.6 million increase in selling, general and administrative expenses was due to the addition of NuVasive, and an increase in personnel related expenses 

resulting primarily from higher product sales, and an increase in bad debt and meeting expenses. 
 
Provision for Litigation, net
 
 

            
            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Provision for litigation, net  $  2,924  $  —  $  2,924  0.0%
Percentage of net sales   0.8%   0.0%      
 

The provision for litigation, net for the three month period ended September 30, 2023 includes a legal settlement.
 

Amortization of Intangibles
 
 

            
            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Amortization of intangibles  $  13,761  $  4,324  $  9,437  218.2%
Percentage of net sales   3.6%   1.7%      
 

Amortization of intangibles increased for the three month period ended September 30, 2023 compared to the three month period ended September 30, 2022, due 
to the impact of the acquired intangibles from NuVasive.
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Acquisition Related Costs
 
 

            
            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Acquisition related costs  $  45,625  $  (652)  $  46,277  -7097.7%
Percentage of net sales   11.9%   -0.3%      
 

The increase in acquisition related costs is due to costs incurred relating to the closing of the Merger, including investment banking, employee benefit and legal 
costs. It also includes an unfavorable change in fair value of business acquisition liabilities, driven by changes in market conditions and the achievement of certain 
performance conditions. 
 

Other Income/(expense), Net
 
 

            
            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Other income/(expense), net  $  2,131  $  1,763  $  368  20.9%
Percentage of net sales   0.6%   0.7%      
 

The increase in other income, net is due primarily to foreign currency losses, offset by higher interest income from higher yields on marketable securities in the 
current period.

 
Income Tax Provision
 
 

            

            

  Three Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Income tax provision  $  1,537  $  14,034  $  (12,497)  -89.1%
Effective income tax rate   60.7%   22.8%      
 

The increase in the effective income tax rate is primarily due to the unfavorable impact of non-deductible Merger expenses on a lower amount of income/(loss) 
before income taxes in the period ended September 30, 2023. 

 
A discussion of our Results of Operations for the three months ended September 30, 2022 can be found in “Part I, Item 2. Management’s Discussion and Analysis of 
Financial Condition and Results of Operations: Results of Operations; Three Months Ended September 30, 2022 Compared to the Three Months Ended 
September 30 2021.” on our Form 10-Q filed on November 8, 2022.
 
Nine Months Ended September 30, 2023 Compared to the Nine Months Ended September 30, 2022 

 
Net Sales

 
The following table sets forth, for the periods indicated, our net sales by geography expressed as dollar amounts and the changes in net sales between the 

specified periods expressed in dollar amounts and as percentages: 
 
 

                        

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
United States  $  788,924  $  638,707  $  150,217  23.5%
International    163,018    109,638    53,380  48.7%
Total net sales  $  951,942  $  748,345  $  203,597  27.2%
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In the United States, the increase in net sales of $150.2 million was due primarily to the addition of NuVasive, as well as to increased spine product sales, 
including robotic spine instruments, resulting from penetration in existing territories and an increase in sales volume of enabling technologies.

 
International net sales increased by $53.4 million, which was due primarily to increased spine product sales, including robotic spine instruments, resulting from 

penetration in existing territories.
 

Cost of Sales
 
 
 
 

            

            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Cost of sales  $  282,688  $  193,134  $  89,554  46.4%
Percentage of net sales   29.7%   25.8%      

 
 

The $89.6 million increase in cost of sales is due to the addition of NuVasive, amortization of the inventory fair value step-up, volume, product mix, and higher 
depreciation. These increases were partially offset by lower write-downs of excess and obsolete inventory and lower production variances.

 
Research and Development Expenses

 
 
            
            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Research and development  $  71,758  $  53,508  $  18,250  34.1%
Percentage of net sales   7.5%   7.2%      
 

The $18.3 million increase in research and development expenses was due primarily to the addition of NuVasive and an increase in personnel related expenses 
due to our continued investment in product development.  

 
Selling, General and Administrative Expenses
 
 
 
 

            
            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Selling, general and administrative  $  398,691  $  314,042  $  84,649  27.0%
Percentage of net sales   41.9%   42.0%      

 
The increase of $84.6 million in selling, general and administrative expenses was due to an increase in personnel related expenses resulting primarily from the 

addition of NuVasive, higher product sales, and an increase in travel and meeting and bad debt expenses.  
 

Provision for Litigation, net
 
 

 
 
            
            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Provision for litigation, net  $  184  $  2,341  $  (2,157)  -92.1%
Percentage of net sales   0.0%   0.3%      
 

The provision for litigation, net for the nine month period ended September 30, 2023 includes a settlement payment, partially offset by a settlement receipt. For 
the period ended September 30, 2022, the provision includes an accrual for a legal settlement.
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Amortization of Intangibles
 
 

 
 
                        

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Amortization of intangibles  $  22,909  $  13,229  $  9,680  73.2%
Percentage of net sales   2.4%   1.8%      
 

Amortization of intangibles increased for the three month period ended September 30, 2023 compared to the nine month period ended September 30, 2022, due 
to the impact of the acquired intangibles from NuVasive.
 

Acquisition Related Costs
 
 

 
 
            
            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Acquisition related costs  $  52,693  $  (1,832)  $  54,525  -2976.3%
Percentage of net sales   5.5%   -0.2%      
 

The increase in acquisition related costs is due to costs incurred relating to the closing of the Merger, including investment banking, employee benefit, legal, 
and regulatory costs. It also includes an unfavorable change in fair value of business acquisition liabilities, driven by changes in market conditions and the achievement 
of certain performance conditions. 
 

Other Income/(expense), Net
 
 

 
 
            
            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Other income, net  $  17,379  $  6,980  $  10,399  149.0%
Percentage of net sales   1.8%   0.9%      
 

The increase in other income, net is due primarily to higher interest income from higher yields on marketable securities from external market factors, partially 
offset by higher foreign currency losses. 

 
Income Tax Provision
 
 

 
 
            

.            

  Nine Months Ended      
  September 30,  Change
(In thousands, except percentages)  2023  2022  $  %
Income tax provision  $  32,560  $  40,799  $  (8,239)  -20.2%
Effective income tax rate   23.2%   22.6%      
 

The increase in the effective income tax rate is primarily due to the unfavorable impact of non-deductible Merger expenses in the period ended September 30, 
2023.
 
A discussion of our Results of Operations for the nine months ended September 30, 2022 can be found in “Part I, Item 2. Management’s Discussion and Analysis of 
Financial Condition and Results of Operations: Results of Operations; Nine Months Ended September 30, 2022 Compared to the Nine Months Ended 
September 30, 2021.” on our Form 10-Q filed on November 8, 2022.
 
 
Liquidity and Capital Resources

 
Our principal source of liquidity is cash flow from operating activities as well as our cash and cash equivalents and marketable securities, which we believe will 

provide sufficient funding for us to meet our liquidity requirements for the foreseeable future. Our principal liquidity requirements are to fund working capital, research 
and development, including clinical trials, capital expenditures primarily related to investment in surgical sets required to maintain and expand our business, and 
potential future business or intellectual property acquisitions. We expect to continue to make investments in surgical sets as we launch new products, increase the size of 
our U.S. sales force, and expand into international markets. We may, however, require additional liquidity as we continue to execute our 

35

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001237831/000156276222000448/gmed-20220930x10q.htm


business strategy. To the extent that we require new sources of liquidity, we may consider incurring debt, including borrowing against our existing credit facility, 
convertible debt instruments, and/or raising additional funds through an equity offering. The sale of additional equity may result in dilution to our stockholders. There is 
no assurance that we will be able to secure such additional funding on terms acceptable to us, or at all.

 
In September 2023, we entered into the September 2023 Credit Agreement, with U.S. Bank National Association, and Citizens Bank, N.A., as joint lead 

arrangers and joint book runners, and other lenders referred to therein, that provides a revolving credit facility permitting borrowings up to $400.0 million and has a 
termination date of September 27, 2028. We may request an increase in the revolving commitments in an aggregate amount not to exceed (i) $200 million or (ii) so long 
as the Leverage Ratio (as defined in the September 2023 Credit Agreement) is at least .25 to 1.00 less than the applicable Leverage Ratio then required under the 
September 2023 Credit Agreement, an unlimited amount.

 
Cash Flows
 

The following table summarizes, for the periods indicated, cash flows from operating, investing and financing activities: 
 
 

 
                    

  Nine Months Ended  2023-2022
  September 30,  Change
(In thousands)  2023  2022  $
Net cash provided by/(used in) operating activities  $  138,825  $  114,493  $  24,332
Net cash provided by/(used in) investing activities    (17,647)   (49,878)   32,231
Net cash provided by/(used in) financing activities    5,449    (123,553)   129,002
Effect of foreign exchange rate changes on cash    2,527    92    2,435
Increase (decrease) in cash and cash equivalents  $  129,154  $  (58,846) $  188,000
 
Cash Provided by Operating Activities
 

The higher cash provided by operating activities for the nine month period ended September 30, 2023 was primarily favorable changes in accrued expenses, 
income tax payable, and accounts receivable and higher non-cash expenses. These changes were partially offset by lower cash flow from net income, unfavorable 
changes in deferred taxes, accounts payable and outflows for inventories.
 
Cash Used in Investing Activities

 
The higher cash provided by investing activities for the nine month period ended September 30, 2023 was primarily from net inflows of purchases, maturities 

and sales of marketable securities and lower purchases of property and equipment, partially offset by the NuVasive merger and net cash acquired.
 

Cash Used in Financing Activities
 

The net cash provided by financing activities for the nine month period ended September 30, 2023 was primarily the result of no repurchases of common stock 
in the nine months ended September 30, 2023 as compared to the nine month period ended September 30, 2022, partially offset by lower proceeds from exercise of stock 
options. 

 
A discussion of our Cash Flows for the three and nine months ended September 30, 2022 can be found in “Part I, Item 2. Management’s Discussion and 

Analysis of Financial Condition and Results of Operations: Results of Operations; Cash Flows.” on our Form 10-Q filed on November 8, 2022.
 

Contractual Obligations and Commitments
 

In connection with the NuVasive merger, the Company acquired additional obligations and commitments, including, but not limited to i) the 2025 Notes, with a 
principal balance of $450.0 million, ii) contingent consideration arrangements associated with certain historical NuVasive acquisitions, and iii) operating lease and 
finance lease obligations. Refer to the Notes to the condensed consolidated financial statements for further description of our 2025 Notes (Note 11), contingent 
consideration arrangements (Notes 6 and 12), and lease obligations (Note 15).
 
Backlog

 
We work closely with our suppliers to ensure that our inventory needs are met while maintaining high quality and reliability. To date, we have experienced 

slight delays in locating and obtaining the materials necessary to fulfill our production requirements, but it has not caused a meaningful backlog of sales orders. Despite 
such delays, we believe our supplier relationships and facilities will support our capacity needs for the foreseeable future.  However, it is possible that a prolonged 
COVID-19 disruption could cause a 
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backlog of sales orders. A majority of our product inventory is held primarily with our sales representatives and at hospitals throughout the United States. We stock 
inventory in our warehouse facilities and retain title to consigned inventory which is maintained with our field representatives and hospitals in sufficient quantities so 
that products are available when needed for surgical procedures. Safety stock levels are determined based on a number of factors, including demand, manufacturing lead 
times, and quantities required to maintain service levels. 

 
Recently Adopted and Recently Issued Accounting Pronouncements
 

For further details on recently issued accounting pronouncements, please refer to “Part I; Item 1. Financial Statements; Notes to Condensed Consolidated 
Financial Statements (Unaudited); Note 2. Summary of Significant Accounting Policies; (q) Recently Adopted Accounting Pronouncements” above.

 
Cautionary Note Concerning Forward-Looking Statements
 

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 
27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All 
statements other than statements of historical fact are forward-looking statements. We have tried to identify forward-looking statements by using words such as 
“believe,” “may,” “might,” “could,” “will,” “aim,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “plan” and similar words. These forward-looking statements
are based on our current assumptions, expectations and estimates of future events and trends. Forward-looking statements are only predictions and are subject to many 
risks, uncertainties and other factors that may affect our businesses and operations and could cause actual results to differ materially from those predicted. These risks 
and uncertainties include, but are not limited to, the risks and costs associated with the integration of, and our ability to integrate the NuVasive business successfully and 
to achieve anticipated synergies, health epidemics, pandemics and similar outbreaks, including the COVID-19 pandemic, factors affecting our quarterly results, our 
ability to manage our growth, our ability to sustain our profitability, demand for our products, our ability to compete successfully (including without limitation our 
ability to convince surgeons to use our products and our ability to attract and retain sales and other personnel), our ability to rapidly develop and introduce new products,
our ability to develop and execute on successful business strategies, our ability to comply with changes and applicable laws and regulations that are applicable to our 
businesses, our ability to safeguard our intellectual property, our success in defending legal proceedings brought against us, trends in the medical device industry, and 
general economic conditions, and other risks set forth in this Quarterly Report on Form 10-Q and throughout our Annual Report on Form 10-K for the year ended 
December 31, 2022, particularly those set forth under “Item 1. Business,” “Item 1A. Risk Factors,” “Item 7. Management’s Discussion and Analysis of Financial 
Condition and Results of Operations,” and “Item 7A. Quantitative and Qualitative Disclosure About Market Risk”, and those discussed in other documents we 
file with the U.S. Securities and Exchange Commission (the “SEC”). Moreover, we operate in an evolving environment. New risk factors and uncertainties emerge from 
time to time and it is not possible for us to predict all risk factors and uncertainties, nor can we assess the impact of all factors on our business or the extent to which any 
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements.

 
Given these risks and uncertainties, readers are cautioned not to place undue reliance on any forward-looking statements. Forward-looking statements contained 

in this Quarterly Report speak only as of the date of this Quarterly Report. We undertake no obligation to update any forward-looking statements as a result of new 
information, events or circumstances or other factors arising or coming to our attention after the date hereof.

 
Item 3. Quantitative and Qualitative Disclosure About Market Risk

 
We have evaluated the information required under this item that was disclosed under Item 7A in our Annual Report on Form 10-K for the year ended December 

31, 2022 and there have been no significant changes to this information.
 

Item 4. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures 

 
Our management, with the participation of our Chief Executive Officer (“CEO”) and our Chief Financial Officer (“CFO”), evaluated the effectiveness of our 

disclosure controls and procedures as of September 30, 2023. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the 
Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to be disclosed by a company in the reports that 
it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC rules and forms. Disclosure 
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a company in the reports that 
it files or submits under the Exchange Act is accumulated and communicated to the Company’s management, including its principal executive and principal financial 
officers, as appropriate to allow timely decisions regarding required disclosure. Based on their evaluation of our disclosure controls and procedures as of September 30, 
2023, our CEO and CFO concluded that, as of such date, our disclosure controls and procedures were effective.
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Changes in Internal Control over Financial Reporting
 
There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) of 

the Exchange Act that occurred during the three months ended September 30, 2023 that has materially affected, or is reasonably likely to materially affect, our internal 
control over financial reporting. 

 
Our management has performed its assessment according to the guidelines established by the Committee of Sponsoring Organizations of the Treadway 

Commission. Management excluded NuVasive from its assessment of internal controls over financial reporting, as it was not possible to conduct an assessment of 
NuVasive’s internal control over financial reporting in the period between the merger date and the date of management’s assessment. NuVasive accounted for 
approximately 26% of total assets as of September 30, 2023 and 11% of revenues for the nine month period ended September 30, 2023. Based on the assessment, 
management has concluded that our system of internal controls over financial reporting, as of September 30, 2023, is effective.

 
Inherent Limitations on Effectiveness of Controls

 
Our management, including our CEO and CFO, believes that our disclosure controls and procedures and internal control over financial reporting are designed to 

provide reasonable assurance of achieving their objectives and are effective at the reasonable assurance level. However, our management does not expect that our 
disclosure controls and procedures or our internal control over financial reporting will prevent all errors and all fraud. A control system, no matter how well conceived 
and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect 
the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control 
systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, have been detected. For example, these inherent 
limitations include the realities that judgments in decision making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally, 
controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by management override of the controls. The design of any 
system of controls also is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in 
achieving its stated goals under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of compliance 
with policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not 
be detected.
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PART II. OTHER INFORMATION

 
Item 1. Legal Proceedings
 

We are involved in a number of proceedings, legal actions and claims.  Such matters are subject to many uncertainties, and the outcomes of these matters are 
not within our control and may not be known for prolonged periods of time.  In some actions, the claimants seek damages, as well as other relief, including injunctions 
prohibiting us from engaging in certain activities, which, if granted, could require significant expenditures and/or result in lost revenues.   For further details on the 
material legal proceedings to which we are currently a party, please refer to “Part I; Item 1. Financial Statements; Notes to Condensed Consolidated Financial 
Statements (Unaudited); Note 15. Commitments and Contingencies” above.

 
In addition, we are subject to legal proceedings arising in the ordinary course of business.
 

Item 1A. Risk Factors
 
Risk factors that could cause our actual results to differ from our expectations and that could negatively impact our business, results of operations and financial 

condition are discussed below and elsewhere in this Quarterly Report on Form 10-Q. If any of these risks actually occurs, our business, results of operations, financial 
condition and future growth prospects could be materially and adversely affected. You should carefully read and consider each of these risks, together with all of the 
other information set forth in this Quarterly Report on Form 10-Q. The risks and uncertainties described below are not the only ones we face. Additional risks and 
uncertainties not presently known to us or that we currently believe are immaterial may also materially adversely affect our business, results of operations, financial 
condition and future growth prospects, and our stock price.

 
Except for the additional risk factors set forth below, there have been no material changes to the risk factors set forth in Item 1A. “Risk Factors” of our 2022 

Annual Report on Form 10-K filed on February 21, 2023.
 

Risks Relating to the Integration of NuVasive
 
Integrating the NuVasive business into Globus may be more difficult, costly or time-consuming than expected and the Company may fail to realize the anticipated 
benefits of the Merger, which may adversely affect the Company’s business results and negatively affect the value of the Company’s common stock.

The success of the Merger will depend on, among other things, our ability to realize the anticipated benefits, synergies and efficiencies from combining the 
businesses of Globus and NuVasive. This success will depend on, among other factors, our ability to successfully integrate its business with the business of NuVasive. If 
we are not able to successfully integrate NuVasive’s business into the Company within the anticipated time frame, or at all, the anticipated synergies, efficiencies and 
other benefits of the Merger may not be realized fully, or at all, or may take longer to realize than expected.

 
An inability to realize the full extent of the anticipated benefits of the Merger, as well as any delays encountered in the integration process, could have an 

adverse effect upon the revenues, level of expenses and operating results of the Company, which may adversely affect the value of the common stock of the Company.
 
There can be no assurances that the NuVasive business can be integrated successfully. It is possible that the integration process could result in the loss of key 

employees, the loss of surgeon customers, the disruption of the Company’s business, inconsistencies in standards, controls, procedures and policies, unexpected 
integration issues, higher than expected integration costs and an overall post-completion integration process that takes longer than originally anticipated. The challenges 
involved in this integration, which will be complex and time-consuming, include the following:
 

•combining the businesses of Globus and NuVasive, including respective operations and corporate functions, and meeting the capital requirements of the 
Company in a manner that permits the Company to achieve any revenue synergies or efficiencies anticipated to result from the Merger, the failure of which 
would result in the anticipated benefits of the Merger not being realized in the time frame currently anticipated or at all;

•integrating and retaining personnel from the two companies;
•integrating each company’s technologies and technologies licensed by them from third parties;
•identifying and eliminating redundant and underperforming functions and assets;
•harmonizing each company’s operating practices, employee development and compensation programs, internal controls and other policies, procedures and 

processes;
•maintaining existing agreements with each company’s business partners, surgeons, suppliers and vendors, avoiding delays in entering into new agreements with 

prospective business partners, surgeons, suppliers and vendors, and leveraging relationships with such third parties for the benefit of the Company;
•addressing possible differences in business backgrounds, corporate cultures and management philosophies;
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•consolidating each company’s administrative and information technology infrastructure; coordinating sales activities and go-to-market efforts;
•coordinating geographically dispersed organizations; and
•effecting actions that may be required in connection with obtaining regulatory or other governmental approvals.

 
In addition, at times the attention of certain members of the Company’s management and resources may be focused on the integration of the businesses of the 

two companies and diverted from day-to-day business operations or other opportunities that may have been beneficial to such company, which may disrupt each 
company’s ongoing business and the business of the Company.

 
The Company may be unable to realize the anticipated synergies and expects to incur substantial expenses related to the integration, which could adversely affect 
the Company’s business, financial condition and results of operations.

The Company’s ability to achieve estimated synergies in the timeframe anticipated, or at all, is subject to various assumptions, which may or may not prove to 
be accurate. As a consequence, the Company may not be able to realize all of these synergies within the timeframe expected or at all. In addition, the Company may 
incur additional or unexpected costs in order to realize these benefits. Failure to achieve the expected synergies could significantly reduce the expected benefits 
associated with the Merger.

 
Certain contractual counterparties may seek to modify contractual relationships with the Company, which could have an adverse effect on the Company’s business 
and operations.

As a result of the Merger, the Company may experience impacts on relationships with contractual counterparties (such as business partners, surgeons, vendors, 
sales representatives, contractors, distributors or other third party service providers) that may harm the Company’s business and results of operations. Certain 
counterparties may seek to terminate or modify contractual obligations following the Merger whether or not contractual rights are triggered as a result of the Merger. 
There can be no guarantee that Globus’s or NuVasive’s contractual counterparties will remain with or continue to have a relationship with the Company or do so on the 
same or similar contractual terms following the Merger. If any contractual counterparties (such as business partners, surgeons, vendors, sales representatives, 
contractors, distributors or other third-party service providers) seek to terminate or modify contractual obligations or discontinue the relationship with the Company, 
then the Company’s business and results of operations may be harmed.
 
The Company may be exposed to increased litigation, which could have an adverse effect on the
Company’s business and operations.

The Company may be exposed to increased litigation from stockholders, customers, partners, suppliers, contractors and other third parties due to the merger of 
Globus’s and NuVasive’s businesses following the Merger. Such litigation may have an adverse impact on the Company’s business and results of operations or may 
cause disruptions to the Company’s operations.
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Risks Relating to our Business and Industry
 
Our IONM business exposes us to risks inherent with the sale of services.
 

Our IONM services and support business exposes us to different risks than our other products and technologies. Through our NCS subsidiary, we provide 
onsite and remote monitoring of the neurological systems of patients undergoing spinal and brain-related surgeries. Our neurophysiologists are present in the operating 
room during procedures and work with supervising physicians who remotely oversee and interpret neurophysiological data gathered via broadband transmission over
the Internet. Providing this service subjects us to malpractice exposure. In addition, given the reliance on technology, any disruption to our IONM equipment or the 
Internet could harm our service operations and our reputation among our customers. Further, any disruption to our information technology systems could adversely 
impact the performance of our neurophysiologists and oversight physicians.
 

In addition, IONM services are directly billed to Medicare and commercial payers, which brings with it additional risks associated with proper billing practice 
regulations, HIPAA compliance, corporate practice of medicine laws, and collections risk associated with third-party payers. Due to the breadth of many healthcare 
laws and regulations, our IONM business could also be subject to healthcare fraud regulation and enforcement by both the federal government and the states in which 
we conduct our business, including under the Anti-Kickback Statute, the federal false claims laws and state law equivalents. Further, in December 2020, in connection 
with the Consolidated Appropriations Act of 2021, the No Surprises Act was signed into law in the U.S., which introduced national limitations on physician billing for 
certain services furnished by providers who are not in-network with the patient’s self-insured health plan, individual or group health plan. This federal law became 
effective on January 1, 2022, and several states where we conduct business have also enacted similar laws that would apply to patients having state-regulated insurance. 
These measures could limit the amount we can charge and recover for the IONM services we furnish where we have not contracted with the patient’s insurer, which 
could negatively impact the profitability of our IONM services business. If our operations are found to be in violation of any of these laws or any other governmental 
regulations that apply to us, we may be subject to penalties, including civil and criminal penalties, damages, fines and the curtailment or restructuring of our operations. 
Any penalties, damages, fines, curtailment or restructuring of our operations could adversely affect our ability to operate our business and our financial results.

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

 
Not applicable.

 
Item 3. Defaults Upon Senior Securities
 

Not applicable.
 
Item 4. Mine Safety Disclosures
 

Not applicable.
 
Item 5. Other Information 
 

On September 7, 2023, Kelly G. Huller, Senior Vice President and General Counsel of the Company, adopted a trading arrangement for the sale of securities of 
the Company’s Class A common stock (a “Rule 10b5-1 Trading Plan”) that is intended to satisfy the affirmative defense conditions of Securities Exchange Act Rule 
10b5-1(c). Ms. Huller’s Rule 10b5-1 Trading Plan, which has a term ending upon the earlier of March 5, 2024 or the sale of all shares subject to the plan, provides for 
the sale of up to 7,500 shares of Class A common stock pursuant to the terms of the plan.
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Item 6. Exhibits
 

The following is a list of exhibits filed as part of this Quarterly Report on Form 10-Q.  Where so indicated, exhibits that were previously filed are incorporated 
by reference.  For exhibits incorporated by reference, the location of the exhibit in the previous filing is indicated in parentheses.
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Exhibit No.   Item
4.4

 
Form of 0.375% Convertible Senior Note due 2025 (incorporated by reference to NuVasive, Inc.’s Current Report on Form 8-K filed with the 
SEC on March 2, 2020)

10.1
 

Indenture, dated as of March 2, 2020, between NuVasive and the Trustee (incorporated by reference to Exhibit 4.1 to NuVasive, Inc.’s Current 
Report on Form 8-K filed with the SEC on March 2, 2020).

10.2
 

First Supplemental Indenture, dated as of September 1, 2023, among Globus, NuVasive and the Trustee (incorporated herein by reference to 
Exhibit 4.2 to Globus Medical, Inc.'s Current Report on Form 8-K filed with the SEC on September 1, 2023).

10.3

 

Credit Agreement, dated as of September 27, 2023, by and among the Company, U.S. Bank National Association, as administrative agent, 
Citizens Bank, N.A., as syndication agent, and Royal Bank of Canada, as documentation agent, U.S. Bank National Association and Citizens 
Bank, N.A. as joint lead arrangers and joint book runners, and the other lenders referred to therein (incorporated herein by reference to Exhibit 
10.1 to Globus Medical, Inc.'s Current Report on Form 8-K filed with the SEC on October 2, 2023).

10.4

 

Guaranty, dated as of September 27, 2023, by and among U.S. Bank National Association, as administrative agent, and NuVasive, Inc., 
NuVasive Clinical Services Monitoring, Inc. and Branch Medical Group, as guarantors (incorporated herein by reference to Exhibit 10.2 to 
Globus Medical, Inc.'s Current Report on Form 8-K filed with the SEC on October 2, 2023).

10.5
 

2014 Equity Incentive Plan (incorporated by reference to Exhibit A to NuVasive Inc.'s Definitive Proxy Statement filed with the Commission on 
March 27, 2014).

10.6
 

2015 Ellipse Technologies, Inc. Incentive Award Plan (incorporated by reference to NuVasive Inc.'s Registration Statement on Form S-8 filed 
with the Commission on February 11, 2016).

10.7
 

Lease for Sorrento Summit, dated as of August 28, 2017, by and between HCPI/Sorrento, LLC and the Company (incorporated by reference to 
NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on August 29, 2017).

10.8
 

Confirmation for base call option transaction dated as of February 26, 2020, between Morgan Stanley & Co. International plc and the Company 
(incorporated by reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.9
 

Confirmation for base call option transaction dated as of February 26, 2020, between JPMorgan Chase Bank, National Association and the 
Company (incorporated by reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.10
 

Confirmation for base call option transaction dated as of February 26, 2020, between Royal Bank of Canada and the Company (incorporated by 
reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.11
 

Confirmation for base call option transaction dated as of February 26, 2020, between The Bank of Nova Scotia and the Company (incorporated 
by reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.12
 

Confirmation for base call option transaction dated as of February 26, 2020, between Barclays Bank PLC and the Company (incorporated by 
reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.13
 

Confirmation for base warrant transaction dated as of February 26, 2020, between Morgan Stanley & Co. International plc and the Company 
(incorporated by reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.14
 

Confirmation for base warrant transaction dated as of February 26, 2020, between JPMorgan Chase Bank, National Association and the 
Company (incorporated by reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.15
 

Confirmation for base warrant transaction dated as of February 26, 2020, between Royal Bank of Canada and the Company (incorporated by 
reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.16
 

Confirmation for base warrant transaction dated as of February 26, 2020, between The Bank of Nova Scotia and the Company (incorporated by 
reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).

10.17
 

Confirmation for base warrant transaction dated as of February 26, 2020, between Barclays Bank PLC and the Company (incorporated by 
reference to NuVasive Inc.'s Current Report on Form 8-K filed with the Commission on March 2, 2020).
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10.18*  Bond Hedge Amendment Agreement, dated as of September 1, 2023, between Barclays Bank PLC and the Company. 
10.19*  Bond Hedge Guarantee Agreement, dated as of September 1, 2023, between Barclays Bank PLC and the Company. 
10.20*  Warrant Amendment Agreement, dated as of September 1, 2023, between Barclays Bank PLC and the Company.
10.21*  Warrant Guarantee Agreement, dated as of September 1, 2023, between Barclays Bank PLC and the Company. 
10.22*  Bond Hedge Amendment Agreement, dated as of September 1, 2023, between JPMorgan Chase Bank, National Association and the Company.
10.23*  Bond Hedge Guarantee Agreement, dated as of September 1, 2023, between JPMorgan Chase Bank, National Association and the Company. 
10.24*  Warrant Amendment Agreement, dated as of September 1, 2023, between JPMorgan Chase Bank, National Association and the Company. 
10.25*  Warrant Guarantee Agreement, dated as of September 1, 2023, between JPMorgan Chase Bank, National Association and the Company. 
10.26*  Bond Hedge Amendment Agreement, dated as of September 1, 2023, between Morgan Stanley & Co. International plc and the Company. 
10.27*  Bond Hedge Guarantee Agreement, dated as of September 1, 2023, between Morgan Stanley & Co. International plc and the Company. 
10.28*  Warrant Amendment Agreement, dated as of September 1, 2023, between Morgan Stanley & Co. International plc and the Company. 
10.29*  Warrant Guarantee Agreement, dated as of September 1, 2023, between Morgan Stanley & Co. International plc and the Company. 
10.30*  Bond Hedge Amendment Agreement, dated as of September 1, 2023, between The Bank of Nova Scotia and the Company.
10.31*  Bond Hedge Guarantee Agreement, dated as of September 1, 2023, between The Bank of Nova Scotia and the Company. 
10.32*  Warrant Amendment Agreement, dated as of September 1, 2023, between The Bank of Nova Scotia and the Company. 
10.33*  Warrant Guarantee Agreement, dated as of September 1, 2023, between The Bank of Nova Scotia and the Company. 
10.34*  Bond Hedge Amendment Agreement, dated as of September 1, 2023, between Royal Bank of Canada and the Company. 
10.35*  Bond Hedge Guarantee Agreement, dated as of September 1, 2023, between Royal Bank of Canada and the Company. 
10.36*  Warrant Amendment Agreement, dated as of September 1, 2023, between Royal Bank of Canada and the Company. 
10.37*  Warrant Guarantee Agreement, dated as of September 1, 2023, between Royal Bank of Canada and the Company. 
31.1*   Certification by Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2*   Certification by Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32**   Certifications pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS*
 

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

101.SCH*   XBRL Taxonomy Extension Schema Document
101.CAL*   XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB*   XBRL Taxonomy Extension Label Linkbase Document
101.PRE*   XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF*   XBRL Taxonomy Extension Definition Linkbase Document

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

*   Filed herewith.
**   Furnished herewith.
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***
 

Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant agrees to furnish on a supplemental 
basis a copy of the omitted schedules and exhibits to the Commission upon request.

 

 
 

SIGNATURES
 

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

    GLOBUS MEDICAL, INC.
     
     

Dated: November 7, 2023 /s/ DANIEL T. SCAVILLA
     
    Daniel T. Scavilla
    Chief Executive Officer
    President
    (Principal Executive Officer)
     

Dated: November 7, 2023 /s/ KEITH PFEIL
     
    Keith Pfeil
    Chief Financial Officer
  Chief Accounting Officer
  Senior Vice President
    (Principal Financial Officer)
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Execution Version

BOND HEDGE AMENDMENT LETTER AGREEMENT

THIS BOND HEDGE AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1,
2023, is entered into among Barclays Bank PLC (the “Dealer”), through its agent Barclays Capital Inc. (“Agent”), NuVasive, Inc.
(the “Counterparty”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter, each
dated as of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the
Dealer, call options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (as
amended, modified, terminated or unwound from time to time, the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the
Counterparty to the Transaction following such Merger Event will not be the Issuer, then the provisions in Section 2 of the
Confirmation in the second paragraph opposite the caption “Consequences of Merger Events” shall apply and, unless certain
conditions are satisfied, Section 12.2(e)(ii) of the Equity Definitions shall apply; 

WHEREAS, pursuant to the terms of the Bond Hedge Guarantee by the Parent in favor of the Dealer in form
and substance acceptable to the Dealer dated as of the date hereof (the “Guarantee”) the Parent has fully and unconditionally
guaranteed certain obligations of the Counterparty under the Transaction; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein; 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Counterparty and the Parent for the benefit of each other agree as
follows:

ARTICLE 1

Section 1.01.
Parent  Shares.  The parties agree that, pursuant to the Confirmation, from and after the
Effective Date (as defined below) (i) the Parent Shares will be deemed the “Shares”, the Parent will be deemed the Issuer and the text
opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and restated in
its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per share (Exchange symbol
“GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the Confirmation to the
Counterparty in its role as Issuer of the Shares shall be deemed to be references to the Parent. 

Section 1.02. Repurchase and Conversion Rate Adjustment Notices.  From and after the Effective Date, the requirement for
the Counterparty to provide notices under Section 8(e) of the Confirmation if the Counterparty effects any repurchases of Shares (and
certain other conditions are met as set forth therein) or if Counterparty engages in a transaction or event that could reasonably be
expected to lead to an increase in the Conversion Rate, in each case, shall

 

 



be deemed to reference the Parent as the party repurchasing Parent Shares or Parent engaging in a transaction or event that could
reasonably be expected to lead to an increase in the Conversion Rate, as applicable.
For the avoidance  

of doubt, the Counterparty, and not the Parent, will remain responsible for any delivery or indemnification requirements relating to
notices under Section 8(e) of the Confirmation.

Section 1.03. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee shall be a Credit Support Document.

Section 1.04. New Additional Termination Event.   From and after the Effective Date, the following new Section
8(b)(v) shall be added to the Confirmation:

“Notwithstanding anything to the contrary in this Confirmation, if at any time NuVasive, Inc. ceases to be a wholly-owned
subsidiary of Globus Medical, Inc., then such event shall constitute an Additional Termination Event applicable to the Transaction
and, with respect to such Additional Termination Event, (A) Counterparty shall be deemed to be the sole Affected Party, (B) the
Transaction shall be the sole Affected Transaction and (C) Dealer shall be the party entitled to designate an Early Termination Date
pursuant to Section 6(b) of the Agreement.   For the avoidance of doubt, Section 8(c) of this Confirmation shall not apply to the
Additional Termination Event described in the immediately preceding sentence.”

Section 1.05.
Material Non-Public Information.  From and after the Effective Date, all references in the
Confirmation to the Counterparty’s possession or awareness of material non-public information with respect to the Counterparty
and/or the Shares shall be deemed to be references to the Counterparty’s and the Parent’s collective possession or awareness of
material non-public information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.06. Bankruptcy.  From and after the Effective Date, Section 8(j) shall be replaced with the following provision (for
the avoidance of doubt, references to “Issuer” and “Counterparty” in the provision below are references to the Parent and the
Counterparty, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Counterparty’s bankruptcy. For
the avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Counterparty’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Counterparty of any of
its respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither
the obligations of the Issuer nor the Counterparty under this Confirmation are secured by any collateral that would otherwise secure
the obligations of the Issuer or the Counterparty herein under or pursuant to any other agreement.”

Section 1.07. Share Obligation Value Price.   From and after the Effective Date, the text opposite the caption “Share
Obligation Value Price” in Section 2 of the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity>’” and
replacing it with “Bloomberg page ‘GMED.N <Equity>’”.

Section 1.08. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,
consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Counterparty, par value USD 0.001). 

Section 1.09. Transfer and Assignment.  From and after the Effective Date, Section 8(f) of the Confirmation shall be revised
by adding the following sentences as the last two sentences of such section:

“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,
receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Counterparty or Issuer, Dealer
may designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such
payment in cash, and otherwise to perform Dealer’s obligations in respect of

2 
 

 



the Transaction and any such designee may assume such obligations.  Dealer shall be discharged of its obligations to Counterparty
and Issuer to the extent of any such performance.” 

Section 1.10. Notices.   From and after the Effective Date, Section 6 of the Confirmation shall be revised by adding the
following:

“(c) Address for notices or communications to Issuer:
To: Globus Medical, Inc.

2560 General Armistead Avenue
Audubon, PA 19403 

Attn: Keith Pfeil, Senior Vice President, Chief Financial Officer
Telephone: (610) 930-1800 ext. 1633
Fax: 610-930-2402”

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Counterparty and the Parent, and is
enforceable against each in accordance with its respective terms;

(b) 
The Merger has become effective;

(c) 
The Guarantee shall have been executed and delivered to the Dealer, and is enforceable against the Parent in accordance
with its terms; and

(d) 
The Counterparty has delivered to the Dealer an opinion of counsel in form and substance
reasonably acceptable to the Dealer dated as of the date of this Letter Agreement.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter
Agreement to which it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that
it is required by this Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all
necessary action to authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and
contribution may be limited by federal or state securities laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Counterparty.  The Counterparty represents to the Dealer
that:
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(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Counterparty or the Parent
Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
The Counterparty is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be
required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

Section 3.03. Additional Representations and Warranties of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material nonpublic information with respect to the Parent, the Counterparty or
the Parent Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.
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ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.  Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation; provided that the parties agree and acknowledge that this Letter Agreement shall satisfy the condition precedent
described in second paragraph of the language opposite the caption “Consequences of Merger Events” in Section 2 of the
Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Counterparty confirms that it has relied on the advice of its own
counsel and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences
of this Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not
hold the Dealer or its affiliates accountable for any such consequences.

Section 4.07. Role of Agent.    Each of Dealer, Counterparty and Parent acknowledges to and agrees with the other party
hereto and to and with the Agent that (i) the Agent is acting as agent for Dealer under this Letter Agreement pursuant to instructions
from such party, (ii) the Agent is not a principal or party to this Letter Agreement, and may transfer its rights and obligations with
respect to this Letter Agreement, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty,
endorsement or otherwise in any manner with respect to the performance of either party under this Letter Agreement, (iv) Dealer and
the Agent have not given, and each of Counterparty and Parent is not relying (for purposes of making any investment decision or
otherwise) upon, any statements, opinions or representations (whether written or oral) of Dealer or the Agent, other than the
representations expressly set forth in this Letter Agreement, and (v) each party agrees to proceed solely against the other party, and
not the Agent, to collect or recover any money or securities owed to it in connection with this Letter Agreement.  Each party hereto
acknowledges and agrees that the Agent is an intended third party beneficiary hereunder.    Each of Counterparty and Parent
acknowledges that the Agent is an affiliate of Dealer. Dealer will be acting for its own account in respect of this Letter Agreement.

[The remainder of this page intentionally left blank]
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BOND HEDGE GUARANTEE

THIS BOND HEDGE GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among Barclays
Bank PLC (the “Dealer”), through its agent Barclays Capital Inc. (“Agent”), NuVasive, Inc. (the “Counterparty”) and Globus
Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter dated as
of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the Dealer, call
options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (the
“Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Class A Common Stock”), and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Counterparty have entered into a Call Option Amendment Letter
Agreement, dated as of September 1, 2023 (the “Call Option Amendment”), amending the Confirmation in connection with the
transactions contemplated by the Merger Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the
Counterparty under the Confirmation, as amended by the Call Option Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Counterparty for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Performance.  The Parent, as the Guarantor, hereby absolutely, irrevocably and unconditionally
guarantees the full and complete performance of all obligations of the Counterparty to the Dealer under Section 2 (regarding
Extraordinary Events) and Section 8(d), and the Counterparty’s indemnification obligations to the Dealer pursuant to Section 8(e) of
the Amended Confirmation to the same extent as if the Parent were the Buyer (as defined in the Amended Confirmation)
thereunder.  The Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and
completely performed.  If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon
the insolvency, bankruptcy or reorganization of the Guarantor, the Counterparty or otherwise, the Guarantor’s obligations hereunder
with respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Buyer
under the Amended Confirmation.

Section 1.02. No Setoff. Each party waives any and all rights it may have to set off obligations arising under the Amended
Confirmation, this Guarantee and the Transaction against other obligations between the parties, whether arising under any other
agreement, applicable law or otherwise.

 

 



   
Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Counterparty; provided that nothing herein shall limit or shall be deemed to
limit Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the
Transaction; provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions
other than the Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the
Agreement, except that for purposes hereof (A) all references in such defined terms to the words “this Agreement” shall be deemed to
be references to this Guarantee, and (B) the references in such defined terms to the words “or a Credit Support Document” shall be
deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be deemed to refer to such Section as incorporated herein,
and (iv) other references in such Section to Sections of the Agreement shall continue to refer to such Sections. For the avoidance of
doubt, the obligation of Guarantor under this Section 1.04 shall include the obligation to pay to the Dealer such additional amounts as
may be necessary to ensure that the net amount actually received by the Dealer from the Guarantor is equal to the amount that the
Dealer would have received had payments been made by the Counterparty.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Counterparty, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Counterparty or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Counterparty, and a separate action may be brought against
the Guarantor to enforce this Guarantee whether or not the Counterparty or any other person or entity is joined as a party.

Section 1.07. Effectiveness.    Following the execution and delivery of this Guarantee by each of the Parent and the
Counterparty, this Guarantee shall become effective upon effectiveness of the Call Option Amendment.

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Counterparty represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. Role of Agent.    Each of Dealer, Counterparty and Parent acknowledges to and agrees with the other party
hereto and to and with the Agent that (i) the Agent is acting as agent for Dealer under this Guarantee pursuant to instructions from
such party, (ii) the Agent is not a principal or party to this Guarantee, and may transfer its rights and obligations with respect to this
Guarantee, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or otherwise
in any manner with respect to the performance of either party under this Guarantee, (iv) Dealer and the Agent have not given, and
each of Counterparty and Parent is not relying (for purposes of making any investment decision or otherwise) upon, any statements,
opinions or representations (whether written or oral) of Dealer or the Agent, other than the representations expressly set forth in this
Guarantee, and (v) each party agrees to proceed solely against the other party, and not the Agent, to collect or recover any money or
securities owed to it in connection with this Guarantee.   Each party hereto acknowledges and agrees that the Agent is an intended
third party beneficiary hereunder.  Each of Counterparty and Parent acknowledges that the Agent is an affiliate of Dealer. Dealer will
be acting for its own account in respect of this Guarantee.

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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WARRANT AMENDMENT LETTER AGREEMENT

THIS WARRANT AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1, 2023, is
entered into among Barclays Bank PLC (the “Dealer”), through its agent Barclays Capital Inc. (“Agent”), NuVasive, Inc. (the
“Company”) and Globus Medical, Inc. (the “Parent”).
 

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation dated as of February 26, 2020,
pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants entitling the Dealer to
purchase shares of Company common stock, par value USD 0.001 per share (as amended, modified, terminated or unwound from
time to time, the “Confirmation”); 

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share
(the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, upon the occurrence of a Merger Event for which
“Share-for-Share” is applicable (which includes the Merger), Modified Calculation Agent Adjustment shall apply to the transaction
contemplated by the Confirmation; 

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the Company
following such Merger Event will not be the issuer of the Shares, then the provisions in Section 2 of the Confirmation opposite the
caption “Modified Calculation Agent Adjustment” shall apply and, unless certain conditions are satisfied, Section 12.2(e)(ii) of the
Equity Definitions shall apply; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Company and the Parent for the benefit of each other agree as follows:

ARTICLE 1

Section 1.01. Parent Shares.    The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Company shall remain the counterparty to the Confirmation,
the Parent will be deemed the issuer of the Shares under the Confirmation and the
Equity Definitions and the text opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per
share (Exchange symbol “GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of
the Confirmation is hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the
Confirmation to the Company in its role as Issuer of the Shares shall be deemed to be references to the Parent.  

Section 1.02. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee (as defined below) shall be a Credit Support Document.  
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Section 1.03. Additional Termination Events.  For the avoidance of doubt, from and after the Effective Date, the Additional
Termination Events set forth in Section 8(k)(iii), Section 8(k)(iv), Section 8(k)(vi) and Section 8(k)(vii) of the Confirmation shall
relate to the Parent and not the Company.

Section 1.04. Wholly-Owned Subsidiary.  From and after the Effective Date, the following shall be added as a new Section
8(k)(v) to Confirmation:

“(v) NuVasive, Inc. ceases to be a wholly-owned subsidiary of
Globus Medical, Inc.”

Section 1.05. Alternative Calculations and Payment on Early Termination and on Certain Extraordinary Events.   The
following sentence is hereby added to the end of Section 8(b) of this Confirmation:

“For the avoidance of doubt, provisions for Section 8(b) of this Confirmation shall not apply to the
Additional Termination Event described in Section 8(k)(v) of this Confirmation.”

Section 1.06. Material Non-Public Information.  From and after the Effective Date, all references in the Confirmation to the
Company’s possession or awareness of material non-public information with respect to the Company and/or the Shares shall be
deemed to be references to the Company’s and the Parent’s collective possession or awareness of material non-public information
with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.07. Status of Claims in Bankruptcy.   From and after the Effective Date, Section 8(g) shall be replaced with the
following provision (for the avoidance of doubt, references to “Issuer” and “Company” in the provision below are references to the
Parent and the Company, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Company’s bankruptcy. For the
avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Company’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Company of any of its
respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither the
obligations of the Issuer nor the Company under this Confirmation are secured by any collateral that would otherwise secure the
obligations of the Issuer or the Company herein under or pursuant to any other agreement.”

Section 1.08. VWAP Price.  From and after the Effective Date, the text opposite the caption “VWAP Price” in Section 2 of
the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity> AQR’” and replacing it with “Bloomberg page
‘GMED.N <Equity> AQR’”.

 
Section 1.09. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,

consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Company, par value USD 0.001). 

 
Section 1.10. Transfer and Assignment.  From and after the Effective Date, Section 8(i) of the Confirmation shall be revised

by adding the following sentences as the last two sentences of such section:
 
“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,

receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Company or Issuer, Dealer may
designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such payment in
cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Company and Issuer to the extent of any such performance.” 

 
Section 1.11.

Notices.  From and after the Effective Date, Section 6 of the Confirmation shall be revised
by adding the following:
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“(c) Address for notices or communications to Issuer:

 
To:   Globus Medical, Inc. 

2560 General Armistead Avenue
Audubon, PA 19403 

Attn:    Keith Pfeil, Senior Vice President, Chief Financial Officer  
Telephone: (610) 930-1800 ext. 1633

Fax:  
 
 

610-930-2402” 

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
The Merger has become effective; 

(b) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Company and the Parent, and is
enforceable against each in accordance with its respective terms; 

(c) 
The Warrant Guarantee by the Parent in favor of the Dealer dated as of the date hereof in form and
substance acceptable to the Dealer (the “Guarantee”) shall have been executed and delivered to the Dealer, and is enforceable
against the Parent in accordance with its terms; 

(d) 
The Company has delivered to the Dealer an opinion of counsel in form and substance reasonably acceptable to the Dealer
dated as of the date of this Letter Agreement; and

(e) 
The Parent shall have submitted an application for the listing of the Warrant Shares on The New York Stock Exchange, and
such application and listing shall have been approved by The New York Stock Exchange, subject only to official notice of issuance.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

 
(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter Agreement to which
it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that it is required by this
Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all necessary action to
authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a
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proceeding in equity or at law) and except that rights to indemnification and contribution may be limited by federal or state securities
laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Company.  The Company represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Company or the Parent
Shares.

 
(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Company is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 
Section 3.03. Additional Representations, Warranties and Covenants of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, in possession of any material nonpublic information with respect to the Parent, the Company,
the Shares (as defined in the Confirmation) or the Parent Shares.

(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
With respect to the Transaction, at all times until termination of the Transaction, a number of Parent Shares equal to 75%
of the number of Shares set forth in the first sentence of Section 8(f) the Confirmation (the “Warrant Shares”) have been reserved
for issuance by all required corporate action of the Parent. The Warrant Shares have been duly authorized and, when delivered
against payment therefor (which may include Net Share Settlement in lieu of cash) pursuant to the terms of the Confirmation and
otherwise as contemplated by the terms of the Warrants following the exercise of the Warrants in accordance with the terms and
conditions of the Warrants, will be validly issued, fully paid and non-assessable, and the issuance of the Warrant Shares will not be
subject to any preemptive or similar rights.
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(e) 
The Company is a wholly-owned subsidiary of the Parent.

(f) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be required to register
as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(g) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.    Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation (including, without limitation, the Dealer’s rights (x) in respect any announcement relating to the Merger as set forth
opposite the caption “Consequences of Announcement Events” in Section 2 of the Confirmation and (y) pursuant to Section 12.2(e)
of the Equity Definitions with respect to the Merger); provided that the parties agree and acknowledge that this Letter Agreement
shall satisfy the condition precedent described in the language opposite the caption “Modified Calculation Agent Adjustment” in
Section 2 of the Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Company confirms that it has relied on the advice of its own counsel
and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences of this
Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not hold
the Dealer or its affiliates accountable for any such consequences.

Section 4.07. Role of Agent.  Each of Dealer, Company and Parent acknowledges to and agrees with the other party hereto
and to and with the Agent that (i) the Agent is acting as agent for Dealer under this Letter Agreement pursuant to instructions from
such party, (ii) the Agent is not a principal or party to this Letter Agreement, and may transfer its rights and obligations with respect
to this Letter Agreement, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty,
endorsement or otherwise in any manner with respect to the performance of either party under this Letter Agreement, (iv) Dealer and
the Agent have not given, and each of
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Company and Parent is not relying (for purposes of making any investment decision or otherwise) upon, any statements, opinions or
representations (whether written or oral) of Dealer or the Agent, other than the representations expressly set forth in this Letter
Agreement, and (v) each party agrees to proceed solely against the other party, and not the Agent, to collect or recover any money or
securities owed to it in connection with this Letter Agreement.   Each party hereto acknowledges and agrees that the Agent is an
intended third party beneficiary hereunder.    Each of Company and Parent acknowledges that the Agent is an affiliate of Dealer.
Dealer will be acting for its own account in respect of this Letter Agreement.

 

[The remainder of this page intentionally left blank]
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Execution Version

 

WARRANT GUARANTEE

THIS WARRANT GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among Barclays Bank
PLC (the “Dealer”), through its agent Barclays Capital Inc. (“Agent”), NuVasive, Inc. (the “Company”) and Globus Medical, Inc.
(the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation and a related side letter dated as of
February 26, 2020, pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants
entitling the Dealer to purchase shares of Company common stock, par value USD 0.001 per share (the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share,
and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Company have entered into a Warrant Amendment Letter Agreement, dated as of September
1, 2023 (the “Warrant Amendment”), amending the Confirmation in connection with the transactions contemplated by the Merger
Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the Company
under the Confirmation, as amended by the Warrant Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Company for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Payment and Performance.   The Parent, as the Guarantor, hereby absolutely, irrevocably and
unconditionally guarantees the full and complete payment and performance of all obligations of the Company to the Dealer under the
Amended Confirmation to the same extent as if the Parent were the Seller (as defined in the Amended Confirmation) thereunder.  The
Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and completely
performed.    If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon the
insolvency, bankruptcy or reorganization of the Guarantor, the Company or otherwise, the Guarantor’s obligations hereunder with
respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Seller
under the Amended Confirmation.

Section 1.02. No Collateral; No Setoff.  Notwithstanding any provision of the Amended Confirmation, this Guarantee or any
other agreement between the parties to the contrary, the obligations of the Guarantor hereunder are not, and shall not be, secured by
any collateral. Each party waives any and all rights it may have to set off obligations arising under the Amended Confirmation, this
Guarantee and the Transaction against other obligations between the parties, whether arising under any other agreement, applicable
law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Company; provided that nothing herein shall limit or shall be deemed to limit
Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the Transaction;
provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions other than the
Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the Agreement, except that for purposes hereof (A) all references in such defined
terms to the words “this Agreement” shall be deemed to be references to this Guarantee, and (B) the references in such defined terms
to the words “or a Credit Support Document” shall be deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be
deemed to refer to such Section as incorporated herein, and (iv) other references in such Section to Sections of the Agreement shall
continue to refer to such Sections. For the avoidance of doubt, the obligation of Guarantor under this Section 1.04 shall include the
obligation to pay to the Dealer such additional amounts as may be necessary to ensure that the net amount actually received by the
Dealer from the Guarantor is equal to the amount that the Dealer would have received had payments been made by the Company.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Company, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Company or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Company, and a separate action may be brought against the
Guarantor to enforce this Guarantee whether or not the Company or any other person or entity is joined as a party.

Section 1.07. Effectiveness.  Following the execution and delivery of this Guarantee by each of the Parent and the Company,
this Guarantee shall become effective upon effectiveness of the Warrant Amendment.

 

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Company represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. Role of Agent.  Each of Dealer, Company and Parent acknowledges to and agrees with the other party hereto
and to and with the Agent that (i) the Agent is acting as agent for Dealer under this Guarantee pursuant to instructions from such
party, (ii) the Agent is not a principal or party to this Guarantee, and may transfer its rights and obligations with respect to this
Guarantee, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or otherwise
in any manner with respect to the performance of either party under this Guarantee, (iv) Dealer and the Agent have not given, and
each of Company and Parent is not relying (for purposes of making any investment decision or otherwise) upon, any statements,
opinions or representations (whether written or oral) of Dealer or the Agent, other than the representations expressly set forth in this
Guarantee, and (v) each party agrees to proceed solely against the other party, and not the Agent, to collect or recover any money or
securities owed to it in connection with this Guarantee.   Each party hereto acknowledges and agrees that the Agent is an intended
third party beneficiary hereunder.  Each of Company and Parent acknowledges that the Agent is an affiliate of Dealer. Dealer will be
acting for its own account in respect of this Guarantee.

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

BOND HEDGE AMENDMENT LETTER AGREEMENT

THIS BOND HEDGE AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1,
2023, is entered into among JPMorgan Chase Bank, National Association, New York Branch (the “Dealer”), NuVasive, Inc. (the
“Counterparty”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter, each
dated as of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the
Dealer, call options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (as
amended, modified, terminated or unwound from time to time, the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the
Counterparty to the Transaction following such Merger Event will not be the Issuer, then the provisions in Section 2 of the
Confirmation in the second paragraph opposite the caption “Consequences of Merger Events” shall apply and, unless certain
conditions are satisfied, Section 12.2(e)(ii) of the Equity Definitions shall apply; 

WHEREAS, pursuant to the terms of the Bond Hedge Guarantee by the Parent in favor of the Dealer in form
and substance acceptable to the Dealer dated as of the date hereof (the “Guarantee”) the Parent has fully and unconditionally
guaranteed certain obligations of the Counterparty under the Transaction; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein; 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Counterparty and the Parent for the benefit of each other agree as
follows:

ARTICLE 1

Section 1.01.
Parent  Shares.  The parties agree that, pursuant to the Confirmation, from and after the
Effective Date (as defined below) (i) the Parent Shares will be deemed the “Shares”, the Parent will be deemed the Issuer and the text
opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and restated in
its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per share (Exchange symbol
“GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the Confirmation to the
Counterparty in its role as Issuer of the Shares shall be deemed to be references to the Parent. 

Section 1.02. Repurchase and Conversion Rate Adjustment Notices.  From and after the Effective Date, the requirement for
the Counterparty to provide notices under Section 8(e) of the Confirmation if the Counterparty effects any repurchases of Shares (and
certain other conditions are met as set forth therein) or if Counterparty engages in a transaction or event that could reasonably be
expected to lead to an increase in the Conversion Rate, in each case, shall be deemed to reference the Parent as the party repurchasing
Parent Shares or Parent engaging in a transaction or event that could reasonably be expected to lead to an increase in the Conversion
Rate, as applicable. For the avoidance

 

 



 
of doubt, the Counterparty, and not the Parent, will remain responsible for any delivery or indemnification requirements relating to
notices under Section 8(e) of the Confirmation.

Section 1.03. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee shall be a Credit Support Document.

Section 1.04. New Additional Termination Event.   From and after the Effective Date, the following new Section
8(b)(v) shall be added to the Confirmation:

“Notwithstanding anything to the contrary in this Confirmation, if at any time NuVasive, Inc. ceases to be a wholly-owned
subsidiary of Globus Medical, Inc., then such event shall constitute an Additional Termination Event applicable to the Transaction
and, with respect to such Additional Termination Event, (A) Counterparty shall be deemed to be the sole Affected Party, (B) the
Transaction shall be the sole Affected Transaction and (C) Dealer shall be the party entitled to designate an Early Termination Date
pursuant to Section 6(b) of the Agreement.   For the avoidance of doubt, Section 8(c) of this Confirmation shall not apply to the
Additional Termination Event described in the immediately preceding sentence.”

Section 1.05.
Material Non-Public Information.  From and after the Effective Date, all references in the
Confirmation to the Counterparty’s possession or awareness of material non-public information with respect to the Counterparty
and/or the Shares shall be deemed to be references to the Counterparty’s and the Parent’s collective possession or awareness of
material non-public information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.06. Bankruptcy.  From and after the Effective Date, Section 8(j) shall be replaced with the following provision (for
the avoidance of doubt, references to “Issuer” and “Counterparty” in the provision below are references to the Parent and the
Counterparty, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Counterparty’s bankruptcy. For
the avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Counterparty’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Counterparty of any of
its respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither
the obligations of the Issuer nor the Counterparty under this Confirmation are secured by any collateral that would otherwise secure
the obligations of the Issuer or the Counterparty herein under or pursuant to any other agreement.”

Section 1.07. Share Obligation Value Price.   From and after the Effective Date, the text opposite the caption “Share
Obligation Value Price” in Section 2 of the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity>’” and
replacing it with “Bloomberg page ‘GMED.N <Equity>’”.

Section 1.08. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,
consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Counterparty, par value USD 0.001). 

Section 1.09. Transfer and Assignment.  From and after the Effective Date, Section 8(f) of the Confirmation shall be revised
by adding the following sentences as the last two sentences of such section:

“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,
receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Counterparty or Issuer, Dealer
may designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such
payment in cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Counterparty and Issuer to the extent of any such performance.” 

Section 1.10. Notices.   From and after the Effective Date, Section 6 of the Confirmation shall be revised by adding the
following:
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“(c) Address for notices or communications to Issuer:
To: Globus Medical, Inc.

2560 General Armistead Avenue
Audubon, PA 19403 

Attn: Keith Pfeil, Senior Vice President, Chief Financial Officer
Telephone: (610) 930-1800 ext. 1633
Fax: 610-930-2402”

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Counterparty and the Parent, and is
enforceable against each in accordance with its respective terms;

(b) 
The Merger has become effective;

(c) 
The Guarantee shall have been executed and delivered to the Dealer, and is enforceable against the Parent in accordance
with its terms; and

(d) 
The Counterparty has delivered to the Dealer an opinion of counsel in form and substance
reasonably acceptable to the Dealer dated as of the date of this Letter Agreement.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter
Agreement to which it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that
it is required by this Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all
necessary action to authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and
contribution may be limited by federal or state securities laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Counterparty.  The Counterparty represents to the Dealer
that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.
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(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Counterparty or the Parent
Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
The Counterparty is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be
required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

Section 3.03. Additional Representations and Warranties of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material nonpublic information with respect to the Parent, the Counterparty or
the Parent Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
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Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.  Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation; provided that the parties agree and acknowledge that this Letter Agreement shall satisfy the condition precedent
described in second paragraph of the language opposite the caption “Consequences of Merger Events” in Section 2 of the
Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Counterparty confirms that it has relied on the advice of its own
counsel and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences
of this Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not
hold the Dealer or its affiliates accountable for any such consequences.

Section 4.07. Communications with Employees of J.P. Morgan Securities LLC.    If Counterparty and Parent interacts with
any employee of J.P. Morgan Securities LLC with respect to this Letter Agreement, each of
Counterparty and Parent is hereby notified that such employee will act solely as an authorized representative of JPMorgan Chase
Bank, N.A. (and not as a representative of J.P. Morgan Securities LLC) in connection with the Letter Agreement.

[The remainder of this page intentionally left blank]
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Execution Version

 

BOND HEDGE GUARANTEE

THIS BOND HEDGE GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among JPMorgan
Chase Bank, National Association, New York Branch (the “Dealer”), NuVasive, Inc. (the “Counterparty”) and Globus Medical, Inc.
(the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter dated as
of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the Dealer, call
options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (the
“Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Class A Common Stock”), and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Counterparty have entered into a Call Option Amendment Letter
Agreement, dated as of September 1, 2023 (the “Call Option Amendment”), amending the Confirmation in connection with the
transactions contemplated by the Merger Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the
Counterparty under the Confirmation, as amended by the Call Option Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Counterparty for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Performance.  The Parent, as the Guarantor, hereby absolutely, irrevocably and unconditionally
guarantees the full and complete performance of all obligations of the Counterparty to the Dealer under Section 2 (regarding
Extraordinary Events) and Section 8(d), and the Counterparty’s indemnification obligations to the Dealer pursuant to Section 8(e) of
the Amended Confirmation to the same extent as if the Parent were the Buyer (as defined in the Amended Confirmation)
thereunder.  The Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and
completely performed.  If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon
the insolvency, bankruptcy or reorganization of the Guarantor, the Counterparty or otherwise, the Guarantor’s obligations hereunder
with respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Buyer
under the Amended Confirmation.

Section 1.02. No Setoff. Each party waives any and all rights it may have to set off obligations arising under the Amended
Confirmation, this Guarantee and the Transaction against other obligations between the parties, whether arising under any other
agreement, applicable law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Counterparty; provided that nothing herein shall limit or shall be deemed to
limit Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the
Transaction; provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions
other than the Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the
Agreement, except that for purposes hereof (A) all references in such defined terms to the words “this Agreement” shall be deemed to
be references to this Guarantee, and (B) the references in such defined terms to the words “or a Credit Support Document” shall be
deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be deemed to refer to such Section as incorporated herein,
and (iv) other references in such Section to Sections of the Agreement shall continue to refer to such Sections. For the avoidance of
doubt, the obligation of Guarantor under this Section 1.04 shall include the obligation to pay to the Dealer such additional amounts as
may be necessary to ensure that the net amount actually received by the Dealer from the Guarantor is equal to the amount that the
Dealer would have received had payments been made by the Counterparty.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Counterparty, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Counterparty or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Counterparty, and a separate action may be brought against
the Guarantor to enforce this Guarantee whether or not the Counterparty or any other person or entity is joined as a party.

Section 1.07. Effectiveness.    Following the execution and delivery of this Guarantee by each of the Parent and the
Counterparty, this Guarantee shall become effective upon effectiveness of the Call Option Amendment.

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Counterparty represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. Communications with Employees of J.P. Morgan Securities LLC.    If Counterparty and Parent interacts with
any employee of J.P. Morgan Securities LLC with respect to this Guarantee, each of Counterparty and Parent is hereby notified that
such employee will act solely as an authorized representative of JPMorgan Chase Bank, N.A. (and not as a representative of J.P.
Morgan Securities LLC) in connection with the Guarantee.

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]

3  

 

#96846994v11  

 



#96846994v11  

 



 

 

 



 



Execution Version

WARRANT AMENDMENT LETTER AGREEMENT

THIS WARRANT AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1, 2023, is
entered into among JPMorgan Chase Bank, National Association, New York Branch (the “Dealer”), NuVasive, Inc. (the
“Company”) and Globus Medical, Inc. (the “Parent”).
 

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation dated as of February 26, 2020,
pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants entitling the Dealer to
purchase shares of Company common stock, par value USD 0.001 per share (as amended, modified, terminated or unwound from
time to time, the “Confirmation”); 

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share
(the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, upon the occurrence of a Merger Event for which “Share-for-Share”
is applicable (which includes the Merger), Modified Calculation Agent Adjustment shall apply to the transaction contemplated by the
Confirmation; 

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the Company
following such Merger Event will not be the issuer of the Shares, then the provisions in Section 2 of the Confirmation opposite the
caption “Modified Calculation Agent Adjustment” shall apply and, unless certain conditions are satisfied, Section 12.2(e)(ii) of the
Equity Definitions shall apply; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Company and the Parent for the benefit of each other agree as follows:

ARTICLE 1

Section 1.01. Parent Shares.    The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Company shall remain the counterparty to the Confirmation,
the Parent will be deemed the issuer of the Shares under the Confirmation and the
Equity Definitions and the text opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per
share (Exchange symbol “GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of
the Confirmation is hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the
Confirmation to the Company in its role as Issuer of the Shares shall be deemed to be references to the Parent.  

Section 1.02. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee (as defined below) shall be a Credit Support Document.  
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Section 1.03. Additional Termination Events.  For the avoidance of doubt, from and after the Effective Date, the Additional
Termination Events set forth in Section 8(k)(iii), Section 8(k)(iv), Section 8(k)(vi) and Section 8(k)(vii) of the Confirmation shall
relate to the Parent and not the Company.

Section 1.04. Wholly-Owned Subsidiary.  From and after the Effective Date, the following shall be added as a new Section
8(k)(v) to Confirmation:

“(v) NuVasive, Inc. ceases to be a wholly-owned subsidiary of
Globus Medical, Inc.”

Section 1.05. Alternative Calculations and Payment on Early Termination and on Certain Extraordinary Events.   The
following sentence is hereby added to the end of Section 8(b) of this Confirmation:

“For the avoidance of doubt, provisions for Section 8(b) of this Confirmation shall not apply to the
Additional Termination Event described in Section 8(k)(v) of this Confirmation.”

Section 1.06. Material Non-Public Information.  From and after the Effective Date, all references in the Confirmation to the
Company’s possession or awareness of material non-public information with respect to the Company and/or the Shares shall be
deemed to be references to the Company’s and the Parent’s collective possession or awareness of material non-public information
with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.07. Status of Claims in Bankruptcy.   From and after the Effective Date, Section 8(g) shall be replaced with the
following provision (for the avoidance of doubt, references to “Issuer” and “Company” in the provision below are references to the
Parent and the Company, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Company’s bankruptcy. For the
avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Company’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Company of any of its
respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither the
obligations of the Issuer nor the Company under this Confirmation are secured by any collateral that would otherwise secure the
obligations of the Issuer or the Company herein under or pursuant to any other agreement.”

Section 1.08. VWAP Price.  From and after the Effective Date, the text opposite the caption “VWAP Price” in Section 2 of
the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity> AQR’” and replacing it with “Bloomberg page
‘GMED.N <Equity> AQR’”.

 
Section 1.09. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,

consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Company, par value USD 0.001). 

 
Section 1.10. Transfer and Assignment.  From and after the Effective Date, Section 8(i) of the Confirmation shall be revised

by adding the following sentences as the last two sentences of such section:
 
“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,

receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Company or Issuer, Dealer may
designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such payment in
cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Company and Issuer to the extent of any such performance.” 

 
Section 1.11.

Notices.  From and after the Effective Date, Section 6 of the Confirmation shall be revised
by adding the following:
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“(c) Address for notices or communications to Issuer:

 
To:   Globus Medical, Inc. 

2560 General Armistead Avenue
Audubon, PA 19403 

Attn:    Keith Pfeil, Senior Vice President, Chief Financial Officer  
Telephone: (610) 930-1800 ext. 1633

Fax:  
 
 

610-930-2402” 

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
The Merger has become effective; 

(b) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Company and the Parent, and is
enforceable against each in accordance with its respective terms; 

(c) 
The Warrant Guarantee by the Parent in favor of the Dealer dated as of the date hereof in form and
substance acceptable to the Dealer (the “Guarantee”) shall have been executed and delivered to the Dealer, and is enforceable
against the Parent in accordance with its terms; 

(d) 
The Company has delivered to the Dealer an opinion of counsel in form and substance reasonably acceptable to the Dealer
dated as of the date of this Letter Agreement; and

(e) 
The Parent shall have submitted an application for the listing of the Warrant Shares on The New York Stock Exchange, and
such application and listing shall have been approved by The New York Stock Exchange, subject only to official notice of issuance.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

 
(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter Agreement to which
it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that it is required by this
Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all necessary action to
authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a
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proceeding in equity or at law) and except that rights to indemnification and contribution may be limited by federal or state securities
laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Company.  The Company represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Company or the Parent
Shares.

 
(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Company is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 
Section 3.03. Additional Representations, Warranties and Covenants of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, in possession of any material nonpublic information with respect to the Parent, the Company,
the Shares (as defined in the Confirmation) or the Parent Shares.

(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
With respect to the Transaction, at all times until termination of the Transaction, a number of Parent Shares equal to 75%
of the number of Shares set forth in the first sentence of Section 8(f) the Confirmation (the “Warrant Shares”) have been reserved
for issuance by all required corporate action of the Parent. The Warrant Shares have been duly authorized and, when delivered
against payment therefor (which may include Net Share Settlement in lieu of cash) pursuant to the terms of the Confirmation and
otherwise as contemplated by the terms of the Warrants following the exercise of the Warrants in accordance with the terms and
conditions of the Warrants, will be validly issued, fully paid and non-assessable, and the issuance of the Warrant Shares will not be
subject to any preemptive or similar rights.
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(e) 
The Company is a wholly-owned subsidiary of the Parent.

(f) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be required to register
as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(g) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.    Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation (including, without limitation, the Dealer’s rights (x) in respect any announcement relating to the Merger as set forth
opposite the caption “Consequences of Announcement Events” in Section 2 of the Confirmation and (y) pursuant to Section 12.2(e)
of the Equity Definitions with respect to the Merger); provided that the parties agree and acknowledge that this Letter Agreement
shall satisfy the condition precedent described in the language opposite the caption “Modified Calculation Agent Adjustment” in
Section 2 of the Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Company confirms that it has relied on the advice of its own
counsel and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences
of this Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not
hold the Dealer or its affiliates accountable for any such consequences.

Section 4.07. Communications with Employees of J.P. Morgan Securities LLC.    If Company and Parent interacts
with any employee of J.P. Morgan Securities LLC with respect to this Letter Agreement, each of Company and Parent is hereby
notified that such employee will act solely as an authorized representative of JPMorgan Chase Bank, N.A. (and not as a representative
of J.P. Morgan Securities LLC) in connection with the Letter Agreement.  [The remainder of this page intentionally left blank]
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Execution Version

 

WARRANT GUARANTEE

THIS WARRANT GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among JPMorgan
Chase Bank, National Association, New York Branch (the “Dealer”) NuVasive, Inc. (the “Company”) and Globus Medical, Inc. (the
“Parent”).

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation and a related side letter dated as of
February 26, 2020, pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants
entitling the Dealer to purchase shares of Company common stock, par value USD 0.001 per share (the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share,
and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Company have entered into a Warrant Amendment Letter Agreement, dated as of September
1, 2023 (the “Warrant Amendment”), amending the Confirmation in connection with the transactions contemplated by the Merger
Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the Company
under the Confirmation, as amended by the Warrant Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Company for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Payment and Performance.   The Parent, as the Guarantor, hereby absolutely, irrevocably and
unconditionally guarantees the full and complete payment and performance of all obligations of the Company to the Dealer under the
Amended Confirmation to the same extent as if the Parent were the Seller (as defined in the Amended Confirmation) thereunder.  The
Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and completely
performed.    If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon the
insolvency, bankruptcy or reorganization of the Guarantor, the Company or otherwise, the Guarantor’s obligations hereunder with
respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Seller
under the Amended Confirmation.

Section 1.02. No Collateral; No Setoff.  Notwithstanding any provision of the Amended Confirmation, this Guarantee or any
other agreement between the parties to the contrary, the obligations of the Guarantor hereunder are not, and shall not be, secured by
any collateral. Each party waives any and all rights it may have to set off obligations arising under the Amended Confirmation, this
Guarantee and the Transaction against other obligations between the parties, whether arising under any other agreement, applicable
law or otherwise.

#97249031v1  

 



   
Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Company; provided that nothing herein shall limit or shall be deemed to limit
Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the Transaction;
provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions other than the
Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the Agreement, except that for purposes hereof (A) all references in such defined
terms to the words “this Agreement” shall be deemed to be references to this Guarantee, and (B) the references in such defined terms
to the words “or a Credit Support Document” shall be deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be
deemed to refer to such Section as incorporated herein, and (iv) other references in such Section to Sections of the Agreement shall
continue to refer to such Sections. For the avoidance of doubt, the obligation of Guarantor under this Section 1.04 shall include the
obligation to pay to the Dealer such additional amounts as may be necessary to ensure that the net amount actually received by the
Dealer from the Guarantor is equal to the amount that the Dealer would have received had payments been made by the Company.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Company, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Company or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Company, and a separate action may be brought against the
Guarantor to enforce this Guarantee whether or not the Company or any other person or entity is joined as a party.

Section 1.07. Effectiveness.  Following the execution and delivery of this Guarantee by each of the Parent and the Company,
this Guarantee shall become effective upon effectiveness of the Warrant Amendment.

 

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Company represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. Communications with Employees of J.P. Morgan Securities LLC.  If Company and Parent interacts with any
employee of J.P. Morgan Securities LLC with respect to this Guarantee, each of Company and Parent is hereby notified that such
employee will act solely as an authorized representative of JPMorgan Chase Bank, N.A. (and not as a representative of J.P. Morgan
Securities LLC) in connection with the Guarantee.

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

BOND HEDGE AMENDMENT LETTER AGREEMENT

THIS BOND HEDGE AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1,
2023, is entered into among Morgan Stanley & Co. International plc (the “Dealer”), NuVasive, Inc. (the “Counterparty”) and
Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter, each
dated as of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the
Dealer, call options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (as
amended, modified, terminated or unwound from time to time, the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the
Counterparty to the Transaction following such Merger Event will not be the Issuer, then the provisions in Section 2 of the
Confirmation in the second paragraph opposite the caption “Consequences of Merger Events” shall apply and, unless certain
conditions are satisfied, Section 12.2(e)(ii) of the Equity Definitions shall apply; 

WHEREAS, pursuant to the terms of the Bond Hedge Guarantee by the Parent in favor of the Dealer in form and substance
acceptable to the Dealer dated as of the date hereof (the “Guarantee”) the Parent has fully and unconditionally guaranteed certain
obligations of the Counterparty under the Transaction; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein; 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Counterparty and the Parent for the benefit of each other agree as
follows:

ARTICLE 1

Section 1.01. Parent  Shares.   The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Parent will be deemed the Issuer and the text opposite the
caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and restated in its entirety
to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per share (Exchange symbol “GMED”)”, (ii) the
text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and
restated in its entirety to read “The New York Stock Exchange” and (iii) references in the Confirmation to the Counterparty in its role
as Issuer of the Shares shall be deemed to be references to the Parent. 

Section 1.02. Repurchase and Conversion Rate Adjustment Notices.  From and after the Effective Date, the requirement for
the Counterparty to provide notices under Section 8(e) of the Confirmation if the Counterparty effects any repurchases of Shares (and
certain other conditions are met as set forth therein) or if Counterparty engages in a transaction or event that could reasonably be
expected to lead to an increase in the Conversion Rate, in each case, shall be deemed to reference the Parent as the party repurchasing
Parent Shares or Parent engaging in a transaction or event that could reasonably be expected to lead to an increase in the Conversion
Rate, as applicable. For the avoidance  

 

 



of doubt, the Counterparty, and not the Parent, will remain responsible for any delivery or indemnification requirements relating to
notices under Section 8(e) of the Confirmation.

Section 1.03. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee shall be a Credit Support Document.

Section 1.04. New Additional Termination Event.   From and after the Effective Date, the following new Section
8(b)(v) shall be added to the Confirmation:

“Notwithstanding anything to the contrary in this Confirmation, if at any time NuVasive, Inc. ceases to be a wholly-owned
subsidiary of Globus Medical, Inc., then such event shall constitute an Additional Termination Event applicable to the Transaction
and, with respect to such Additional Termination Event, (A) Counterparty shall be deemed to be the sole Affected Party, (B) the
Transaction shall be the sole Affected Transaction and (C) Dealer shall be the party entitled to designate an Early Termination Date
pursuant to Section 6(b) of the Agreement.   For the avoidance of doubt, Section 8(c) of this Confirmation shall not apply to the
Additional Termination Event described in the immediately preceding sentence.”

Section 1.05.
Material Non-Public Information.  From and after the Effective Date, all references in the
Confirmation to the Counterparty’s possession or awareness of material non-public information with respect to the Counterparty
and/or the Shares shall be deemed to be references to the Counterparty’s and the Parent’s collective possession or awareness of
material non-public information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.06. Bankruptcy.  From and after the Effective Date, Section 8(j) shall be replaced with the following provision (for
the avoidance of doubt, references to “Issuer” and “Counterparty” in the provision below are references to the Parent and the
Counterparty, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Counterparty’s bankruptcy. For
the avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Counterparty’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Counterparty of any of
its respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither
the obligations of the Issuer nor the Counterparty under this Confirmation are secured by any collateral that would otherwise secure
the obligations of the Issuer or the Counterparty herein under or pursuant to any other agreement.”

Section 1.07. Share Obligation Value Price.   From and after the Effective Date, the text opposite the caption “Share
Obligation Value Price” in Section 2 of the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity>’” and
replacing it with “Bloomberg page ‘GMED.N <Equity>’”.

Section 1.08. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,
consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Counterparty, par value USD 0.001). 

Section 1.09. Transfer and Assignment.  From and after the Effective Date, Section 8(f) of the Confirmation shall be revised
by adding the following sentences as the last two sentences of such section:

“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,
receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Counterparty or Issuer, Dealer
may designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such
payment in cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Counterparty and Issuer to the extent of any such performance.” 

Section 1.10. Notices.   From and after the Effective Date, Section 6 of the Confirmation shall be revised by adding the
following:

“(c) Address for notices or communications to Issuer:
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To: Globus Medical, Inc.
2560 General Armistead Avenue
Audubon, PA 19403 

Attn: Keith Pfeil, Senior Vice President, Chief Financial Officer
Telephone: (610) 930-1800 ext. 1633
Fax: 610-930-2402”

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Counterparty and the Parent, and is
enforceable against each in accordance with its respective terms;

(b) 
The Merger has become effective;

(c) 
The Guarantee shall have been executed and delivered to the Dealer, and is enforceable against the Parent in accordance
with its terms; and

(d) 
The Counterparty has delivered to the Dealer an opinion of counsel in form and substance
reasonably acceptable to the Dealer dated as of the date of this Letter Agreement.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter
Agreement to which it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that
it is required by this Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all
necessary action to authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and
contribution may be limited by federal or state securities laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Counterparty.  The Counterparty represents to the Dealer
that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Counterparty or the Parent
Shares.
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(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
The Counterparty is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be
required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

Section 3.03. Additional Representations and Warranties of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material nonpublic information with respect to the Parent, the Counterparty or
the Parent Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
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Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.  Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation; provided that the parties agree and acknowledge that this Letter Agreement shall satisfy the condition precedent
described in second paragraph of the language opposite the caption “Consequences of Merger Events” in Section 2 of the
Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Counterparty confirms that it has relied on the advice of its own
counsel and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences
of this Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not
hold the Dealer or its affiliates accountable for any such consequences.

[The remainder of this page intentionally left blank]
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Execution Version

 

BOND HEDGE GUARANTEE

THIS BOND HEDGE GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among Morgan
Stanley & Co. International plc (the “Dealer”), NuVasive, Inc. (the “Counterparty”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter dated as
of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the Dealer, call
options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (the
“Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Class A Common Stock”), and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Counterparty have entered into a Call Option Amendment Letter Agreement, dated as of
September 1, 2023 (the “Call Option Amendment”), amending the Confirmation in connection with the transactions contemplated
by the Merger Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the
Counterparty under the Confirmation, as amended by the Call Option Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Counterparty for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Performance.  The Parent, as the Guarantor, hereby absolutely, irrevocably and unconditionally
guarantees the full and complete performance of all obligations of the Counterparty to the Dealer under Section 2 (regarding
Extraordinary Events) and Section 8(d), and the Counterparty’s indemnification obligations to the Dealer pursuant to Section 8(e) of
the Amended Confirmation to the same extent as if the Parent were the Buyer (as defined in the Amended Confirmation)
thereunder.  The Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and
completely performed.  If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon
the insolvency, bankruptcy or reorganization of the Guarantor, the Counterparty or otherwise, the Guarantor’s obligations hereunder
with respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Buyer
under the Amended Confirmation.

Section 1.02. No Setoff. Each party waives any and all rights it may have to set off obligations arising under the Amended
Confirmation, this Guarantee and the Transaction against other obligations between the parties, whether arising under any other
agreement, applicable law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Counterparty; provided that nothing herein shall limit or shall be deemed to
limit Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the
Transaction; provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions
other than the Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the
Agreement, except that for purposes hereof (A) all references in such defined terms to the words “this Agreement” shall be deemed to
be references to this Guarantee, and (B) the references in such defined terms to the words “or a Credit Support Document” shall be
deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be deemed to refer to such Section as incorporated herein,
and (iv) other references in such Section to Sections of the Agreement shall continue to refer to such Sections. For the avoidance of
doubt, the obligation of Guarantor under this Section 1.04 shall include the obligation to pay to the Dealer such additional amounts as
may be necessary to ensure that the net amount actually received by the Dealer from the Guarantor is equal to the amount that the
Dealer would have received had payments been made by the Counterparty.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Counterparty, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Counterparty or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Counterparty, and a separate action may be brought against
the Guarantor to enforce this Guarantee whether or not the Counterparty or any other person or entity is joined as a party.

Section 1.07. Effectiveness.    Following the execution and delivery of this Guarantee by each of the Parent and the
Counterparty, this Guarantee shall become effective upon effectiveness of the Call Option Amendment.

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Counterparty represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.

 

2  
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. [Reserved.]

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

WARRANT AMENDMENT LETTER AGREEMENT

THIS WARRANT AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1, 2023, is
entered into among Morgan Stanley & Co. International plc (the “Dealer”), NuVasive, Inc. (the “Company”) and Globus Medical,
Inc. (the “Parent”).
 

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation dated as of February 26, 2020,
pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants entitling the Dealer to
purchase shares of Company common stock, par value USD 0.001 per share (as amended, modified, terminated or unwound from
time to time, the “Confirmation”); 

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share
(the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, upon the occurrence of a Merger Event for which
“Share-for-Share” is applicable (which includes the Merger), Modified Calculation Agent Adjustment shall apply to the transaction
contemplated by the Confirmation; 

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the Company
following such Merger Event will not be the issuer of the Shares, then the provisions in Section 2 of the Confirmation opposite the
caption “Modified Calculation Agent Adjustment” shall apply and, unless certain conditions are satisfied, Section 12.2(e)(ii) of the
Equity Definitions shall apply; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Company and the Parent for the benefit of each other agree as follows:

ARTICLE 1

Section 1.01. Parent Shares.    The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Company shall remain the counterparty to the Confirmation,
the Parent will be deemed the issuer of the Shares under the Confirmation and the
Equity Definitions and the text opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per
share (Exchange symbol “GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of
the Confirmation is hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the
Confirmation to the Company in its role as Issuer of the Shares shall be deemed to be references to the Parent.  

Section 1.02. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee (as defined below) shall be a Credit Support Document.  
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Section 1.03. Additional Termination Events.  For the avoidance of doubt, from and after the Effective Date, the Additional
Termination Events set forth in Section 8(k)(iii), Section 8(k)(iv), Section 8(k)(vi) and Section 8(k)(vii) of the Confirmation shall
relate to the Parent and not the Company.

Section 1.04. Wholly-Owned Subsidiary.  From and after the Effective Date, the following shall be added as a new Section
8(k)(v) to Confirmation:

“(v) NuVasive, Inc. ceases to be a wholly-owned subsidiary of
Globus Medical, Inc.”

Section 1.05. Alternative Calculations and Payment on Early Termination and on Certain Extraordinary Events.   The
following sentence is hereby added to the end of Section 8(b) of this Confirmation:

“For the avoidance of doubt, provisions for Section 8(b) of this Confirmation shall not apply to the
Additional Termination Event described in Section 8(k)(v) of this Confirmation.”

Section 1.06.
Material Non-Public Information.  From and after the Effective Date, all references in the
Confirmation to the Company’s possession or awareness of material non-public information with respect to the Company and/or the
Shares shall be deemed to be references to the Company’s and the Parent’s collective possession or awareness of material non-public
information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.07. Status of Claims in Bankruptcy.   From and after the Effective Date, Section 8(g) shall be replaced with the
following provision (for the avoidance of doubt, references to “Issuer” and “Company” in the provision below are references to the
Parent and the Company, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Company’s bankruptcy. For the
avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Company’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Company of any of its
respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither the
obligations of the Issuer nor the Company under this Confirmation are secured by any collateral that would otherwise secure the
obligations of the Issuer or the Company herein under or pursuant to any other agreement.”

Section 1.08. VWAP Price.  From and after the Effective Date, the text opposite the caption “VWAP Price” in Section 2 of
the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity> AQR’” and replacing it with “Bloomberg page
‘GMED.N <Equity> AQR’”.

 
Section 1.09. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,

consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Company, par value USD 0.001). 

 
Section 1.10. Transfer and Assignment.  From and after the Effective Date, Section 8(i) of the Confirmation shall be revised

by adding the following sentences as the last two sentences of such section:
 
“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,

receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Company or Issuer, Dealer may
designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such payment in
cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Company and Issuer to the extent of any such performance.” 

 
Section 1.11.

Notices.  From and after the Effective Date, Section 6 of the Confirmation shall be revised
by adding the following:
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“(c) Address for notices or communications to Issuer:

 
To:   Globus Medical, Inc. 

2560 General Armistead Avenue
Audubon, PA 19403 

Attn:    Keith Pfeil, Senior Vice President, Chief Financial Officer  
Telephone: (610) 930-1800 ext. 1633

Fax:  
 
 

610-930-2402” 

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
The Merger has become effective; 

(b) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Company and the Parent, and is
enforceable against each in accordance with its respective terms; 

(c) 
The Warrant Guarantee by the Parent in favor of the Dealer dated as of the date hereof in form and
substance acceptable to the Dealer (the “Guarantee”) shall have been executed and delivered to the Dealer, and is enforceable
against the Parent in accordance with its terms; 

(d) 
The Company has delivered to the Dealer an opinion of counsel in form and substance reasonably acceptable to the Dealer
dated as of the date of this Letter Agreement; and

(e) 
The Parent shall have submitted an application for the listing of the Warrant Shares on The New York Stock Exchange, and
such application and listing shall have been approved by The New York Stock Exchange, subject only to official notice of issuance.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

 
(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter Agreement to which
it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that it is required by this
Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all necessary action to
authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a

 
3 

#97246329v1  

 



proceeding in equity or at law) and except that rights to indemnification and contribution may be limited by federal or state securities
laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Company.  The Company represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Company or the Parent
Shares.

 
(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Company is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 
Section 3.03. Additional Representations, Warranties and Covenants of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, in possession of any material nonpublic information with respect to the Parent, the Company,
the Shares (as defined in the Confirmation) or the Parent Shares.

(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
With respect to the Transaction, at all times until termination of the Transaction, a number of Parent Shares equal to 75%
of the number of Shares set forth in the first sentence of Section 8(f) the Confirmation (the “Warrant Shares”) have been reserved
for issuance by all required corporate action of the Parent. The Warrant Shares have been duly authorized and, when delivered
against payment therefor (which may include Net Share Settlement in lieu of cash) pursuant to the terms of the Confirmation and
otherwise as contemplated by the terms of the Warrants following the exercise of the Warrants in accordance with the terms and
conditions of the Warrants, will be validly issued, fully paid and non-assessable, and the issuance of the Warrant Shares will not be
subject to any preemptive or similar rights.
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(e) 
The Company is a wholly-owned subsidiary of the Parent.

(f) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be required to register
as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(g) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.    Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation (including, without limitation, the Dealer’s rights (x) in respect any announcement relating to the Merger as set forth
opposite the caption “Consequences of Announcement Events” in Section 2 of the Confirmation and (y) pursuant to Section 12.2(e)
of the Equity Definitions with respect to the Merger); provided that the parties agree and acknowledge that this Letter Agreement
shall satisfy the condition precedent described in the language opposite the caption “Modified Calculation Agent Adjustment” in
Section 2 of the Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Company confirms that it has relied on the advice of its own counsel
and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences of this
Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not hold
the Dealer or its affiliates accountable for any such consequences. 

 

[The remainder of this page intentionally left blank]
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Execution Version

 

WARRANT GUARANTEE

THIS WARRANT GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among Morgan
Stanley & Co. International plc (the “Dealer”), NuVasive, Inc. (the “Company”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation and a related side letter dated as of
February 26, 2020, pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants
entitling the Dealer to purchase shares of Company common stock, par value USD 0.001 per share (the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share,
and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Company have entered into a Warrant Amendment Letter Agreement, dated as of September
1, 2023 (the “Warrant Amendment”), amending the Confirmation in connection with the transactions contemplated by the Merger
Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the Company
under the Confirmation, as amended by the Warrant Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Company for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Payment and Performance.   The Parent, as the Guarantor, hereby absolutely, irrevocably and
unconditionally guarantees the full and complete payment and performance of all obligations of the Company to the Dealer under the
Amended Confirmation to the same extent as if the Parent were the Seller (as defined in the Amended Confirmation) thereunder.  The
Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and completely
performed.    If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon the
insolvency, bankruptcy or reorganization of the Guarantor, the Company or otherwise, the Guarantor’s obligations hereunder with
respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Seller
under the Amended Confirmation.

Section 1.02. No Collateral; No Setoff.  Notwithstanding any provision of the Amended Confirmation, this Guarantee or any
other agreement between the parties to the contrary, the obligations of the Guarantor hereunder are not, and shall not be, secured by
any collateral. Each party waives any and all rights it may have to set off obligations arising under the Amended Confirmation, this
Guarantee and the Transaction against other obligations between the parties, whether arising under any other agreement, applicable
law or otherwise.

#97249020v1  

 



   
Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Company; provided that nothing herein shall limit or shall be deemed to limit
Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the Transaction;
provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions other than the
Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the Agreement, except that for purposes hereof (A) all references in such defined
terms to the words “this Agreement” shall be deemed to be references to this Guarantee, and (B) the references in such defined terms
to the words “or a Credit Support Document” shall be deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be
deemed to refer to such Section as incorporated herein, and (iv) other references in such Section to Sections of the Agreement shall
continue to refer to such Sections. For the avoidance of doubt, the obligation of Guarantor under this Section 1.04 shall include the
obligation to pay to the Dealer such additional amounts as may be necessary to ensure that the net amount actually received by the
Dealer from the Guarantor is equal to the amount that the Dealer would have received had payments been made by the Company.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Company, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Company or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Company, and a separate action may be brought against the
Guarantor to enforce this Guarantee whether or not the Company or any other person or entity is joined as a party.

Section 1.07. Effectiveness.  Following the execution and delivery of this Guarantee by each of the Parent and the Company,
this Guarantee shall become effective upon effectiveness of the Warrant Amendment.

 

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01.
Mutual Representations and Warranties.  Each of the Parent and the Company represents
to the Dealer that:

 
(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.

 

2  
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. [Reserved.]  

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

BOND HEDGE AMENDMENT LETTER AGREEMENT

THIS BOND HEDGE AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1,
2023, is entered into among The Bank of Nova Scotia (the “Dealer”), NuVasive, Inc. (the “Counterparty”) and Globus Medical,
Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter, each
dated as of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the
Dealer, call options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (as
amended, modified, terminated or unwound from time to time, the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the
Counterparty to the Transaction following such Merger Event will not be the Issuer, then the provisions in Section 2 of the
Confirmation in the second paragraph opposite the caption “Consequences of Merger Events” shall apply and, unless certain
conditions are satisfied, Section 12.2(e)(ii) of the Equity Definitions shall apply; 

WHEREAS, pursuant to the terms of the Bond Hedge Guarantee by the Parent in favor of the Dealer in form and substance
acceptable to the Dealer dated as of the date hereof (the “Guarantee”) the Parent has fully and unconditionally guaranteed certain
obligations of the Counterparty under the Transaction; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein; 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Counterparty and the Parent for the benefit of each other agree as
follows:

ARTICLE 1

Section 1.01. Parent  Shares.   The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Parent will be deemed the Issuer and the text opposite the
caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and restated in its entirety
to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per share (Exchange symbol “GMED”)”, (ii) the
text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and
restated in its entirety to read “The New York Stock Exchange” and (iii) references in the Confirmation to the Counterparty in its role
as Issuer of the Shares shall be deemed to be references to the Parent. 

Section 1.02. Repurchase and Conversion Rate Adjustment Notices.  From and after the Effective Date, the requirement for
the Counterparty to provide notices under Section 8(e) of the Confirmation if the Counterparty effects any repurchases of Shares (and
certain other conditions are met as set forth therein) or if Counterparty engages in a transaction or event that could reasonably be
expected to lead to an increase in the Conversion Rate, in each case, shall be deemed to reference the Parent as the party repurchasing
Parent Shares or Parent engaging in a transaction or event that could reasonably be expected to lead to an increase in the Conversion
Rate, as applicable. For the avoidance

 

 



of doubt, the Counterparty, and not the Parent, will remain responsible for any delivery or indemnification requirements relating to
notices under Section 8(e) of the Confirmation.

Section 1.03. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee shall be a Credit Support Document.

Section 1.04. New Additional Termination Event.   From and after the Effective Date, the following new Section
8(b)(v) shall be added to the Confirmation:

“Notwithstanding anything to the contrary in this Confirmation, if at any time NuVasive, Inc. ceases to be a wholly-owned
subsidiary of Globus Medical, Inc., then such event shall constitute an Additional Termination Event applicable to the Transaction
and, with respect to such Additional Termination Event, (A) Counterparty shall be deemed to be the sole Affected Party, (B) the
Transaction shall be the sole Affected Transaction and (C) Dealer shall be the party entitled to designate an Early Termination Date
pursuant to Section 6(b) of the Agreement.   For the avoidance of doubt, Section 8(c) of this Confirmation shall not apply to the
Additional Termination Event described in the immediately preceding sentence.”

Section 1.05. Material Non-Public Information.  From and after the Effective Date, all references in the Confirmation to the
Counterparty’s possession or awareness of material non-public information with respect to the Counterparty and/or the Shares shall
be deemed to be references to the Counterparty’s and the Parent’s collective possession or awareness of material non-public
information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.06. Bankruptcy.  From and after the Effective Date, Section 8(j) shall be replaced with the following provision (for
the avoidance of doubt, references to “Issuer” and “Counterparty” in the provision below are references to the Parent and the
Counterparty, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Counterparty’s bankruptcy. For
the avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Counterparty’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Counterparty of any of
its respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither
the obligations of the Issuer nor the Counterparty under this Confirmation are secured by any collateral that would otherwise secure
the obligations of the Issuer or the Counterparty herein under or pursuant to any other agreement.”

Section 1.07. Share Obligation Value Price.   From and after the Effective Date, the text opposite the caption “Share
Obligation Value Price” in Section 2 of the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity>’” and
replacing it with “Bloomberg page ‘GMED.N <Equity>’”.

Section 1.08. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,
consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Counterparty, par value USD 0.001). 

Section 1.09. Transfer and Assignment.  From and after the Effective Date, Section 8(f) of the Confirmation shall be revised
by adding the following sentences as the last two sentences of such section:

“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,
receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Counterparty or Issuer, Dealer
may designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such
payment in cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Counterparty and Issuer to the extent of any such performance.” 
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Section 1.10. Notices.   From and after the Effective Date, Section 6 of the Confirmation shall be revised by adding the
following:

“(c) Address for notices or communications to Issuer:
To: Globus Medical, Inc.

2560 General Armistead Avenue
Audubon, PA 19403 

Attn: Keith Pfeil, Senior Vice President, Chief Financial Officer
Telephone: (610) 930-1800 ext. 1633
Fax: 610-930-2402”

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Counterparty and the Parent, and is
enforceable against each in accordance with its respective terms;

(b) 
The Merger has become effective;

(c) 
The Guarantee shall have been executed and delivered to the Dealer, and is enforceable against the Parent in accordance
with its terms; and

(d) 
The Counterparty has delivered to the Dealer an opinion of counsel in form and substance
reasonably acceptable to the Dealer dated as of the date of this Letter Agreement.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter
Agreement to which it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that
it is required by this Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all
necessary action to authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and
contribution may be limited by federal or state securities laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Counterparty.  The Counterparty represents to the Dealer
that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

3 

 



(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Counterparty or the Parent
Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
The Counterparty is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be
required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

Section 3.03. Additional Representations and Warranties of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material nonpublic information with respect to the Parent, the Counterparty or
the Parent Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

ARTICLE 4

 
Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an

original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.
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Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.  Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation; provided that the parties agree and acknowledge that this Letter Agreement shall satisfy the condition precedent
described in second paragraph of the language opposite the caption “Consequences of Merger Events” in Section 2 of the
Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Counterparty confirms that it has relied on the advice of its own
counsel and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences
of this Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not
hold the Dealer or its affiliates accountable for any such consequences.

Section 4.07. Canada Deposit Insurance Corporation Act.  With respect to this Letter Agreement, each party hereto

agrees to the application of subsections 39.15(7.1) to (7.104) and (7.11) of the Canada Deposit Insurance Corporation Act, RSC,

1985, c. C-3 in relation to the actions that the parties may take. [The remainder of this page intentionally left blank]
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Execution Version

 

BOND HEDGE GUARANTEE

THIS BOND HEDGE GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into
among The Bank of Nova Scotia, NuVasive, Inc. (the “Counterparty”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter dated as
of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the Dealer, call
options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (the
“Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Class A Common Stock”), and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Counterparty have entered into a Call Option Amendment Letter
Agreement, dated as of September 1, 2023 (the “Call Option Amendment”), amending the Confirmation in connection with the
transactions contemplated by the Merger Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the
Counterparty under the Confirmation, as amended by the Call Option Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Counterparty for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Performance.  The Parent, as the Guarantor, hereby absolutely, irrevocably and unconditionally
guarantees the full and complete performance of all obligations of the Counterparty to the Dealer under Section 2 (regarding
Extraordinary Events) and Section 8(d), and the Counterparty’s indemnification obligations to the Dealer pursuant to Section 8(e) of
the Amended Confirmation to the same extent as if the Parent were the Buyer (as defined in the Amended Confirmation)
thereunder.  The Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and
completely performed.  If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon
the insolvency, bankruptcy or reorganization of the Guarantor, the Counterparty or otherwise, the Guarantor’s obligations hereunder
with respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Buyer
under the Amended Confirmation.

Section 1.02. No Setoff. Each party waives any and all rights it may have to set off obligations arising under the Amended
Confirmation, this Guarantee and the Transaction against other obligations between the parties, whether arising under any other
agreement, applicable law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Counterparty; provided that nothing herein shall limit or shall be deemed to
limit Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the
Transaction; provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions
other than the Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the
Agreement, except that for purposes hereof (A) all references in such defined terms to the words “this Agreement” shall be deemed to
be references to this Guarantee, and (B) the references in such defined terms to the words “or a Credit Support Document” shall be
deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be deemed to refer to such Section as incorporated herein,
and (iv) other references in such Section to Sections of the Agreement shall continue to refer to such Sections. For the avoidance of
doubt, the obligation of Guarantor under this Section 1.04 shall include the obligation to pay to the Dealer such additional amounts as
may be necessary to ensure that the net amount actually received by the Dealer from the Guarantor is equal to the amount that the
Dealer would have received had payments been made by the Counterparty.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Counterparty, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Counterparty or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Counterparty, and a separate action may be brought against
the Guarantor to enforce this Guarantee whether or not the Counterparty or any other person or entity is joined as a party.

Section 1.07. Effectiveness.    Following the execution and delivery of this Guarantee by each of the Parent and the
Counterparty, this Guarantee shall become effective upon effectiveness of the Call Option Amendment.

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Counterparty represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. Canada Deposit Insurance Corporation Act.  With respect to this Guarantee, each party hereto agrees to the
application of subsections 39.15(7.1) to (7.104) and (7.11) of the Canada Deposit Insurance Corporation Act, RSC, 1985, c. C-3 in
relation to the actions that the parties may take.

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

WARRANT AMENDMENT LETTER AGREEMENT

THIS WARRANT AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1, 2023, is
entered into among The Bank of Nova Scotia (the “Dealer”), NuVasive, Inc. (the “Company”) and Globus Medical, Inc. (the
“Parent”).
 

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation dated as of February 26, 2020,
pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants entitling the Dealer to
purchase shares of Company common stock, par value USD 0.001 per share (as amended, modified, terminated or unwound from
time to time, the “Confirmation”); 

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share
(the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, upon the occurrence of a Merger Event for which
“Share-for-Share” is applicable (which includes the Merger), Modified Calculation Agent Adjustment shall apply to the transaction
contemplated by the Confirmation; 

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the Company
following such Merger Event will not be the issuer of the Shares, then the provisions in Section 2 of the Confirmation opposite the
caption “Modified Calculation Agent Adjustment” shall apply and, unless certain conditions are satisfied, Section 12.2(e)(ii) of the
Equity Definitions shall apply; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Company and the Parent for the benefit of each other agree as follows:

ARTICLE 1

Section 1.01. Parent Shares.    The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Company shall remain the counterparty to the Confirmation,
the Parent will be deemed the issuer of the Shares under the Confirmation and the
Equity Definitions and the text opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per
share (Exchange symbol “GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of
the Confirmation is hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the
Confirmation to the Company in its role as Issuer of the Shares shall be deemed to be references to the Parent.  

Section 1.02. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee (as defined below) shall be a Credit Support Document.  

 

 



 
 

Section 1.03. Additional Termination Events.  For the avoidance of doubt, from and after the Effective Date, the Additional
Termination Events set forth in Section 8(k)(iii), Section 8(k)(iv), Section 8(k)(vi) and Section 8(k)(vii) of the Confirmation shall
relate to the Parent and not the Company.

Section 1.04. Wholly-Owned Subsidiary.  From and after the Effective Date, the following shall be added as a new Section
8(k)(v) to Confirmation:

“(v) NuVasive, Inc. ceases to be a wholly-owned subsidiary of
Globus Medical, Inc.”

Section 1.05. Alternative Calculations and Payment on Early Termination and on Certain Extraordinary Events.   The
following sentence is hereby added to the end of Section 8(b) of this Confirmation:

“For the avoidance of doubt, provisions for Section 8(b) of this Confirmation shall not apply to the
Additional Termination Event described in Section 8(k)(v) of this Confirmation.”

Section 1.06.
Material Non-Public Information.  From and after the Effective Date, all references in the
Confirmation to the Company’s possession or awareness of material non-public information with respect to the Company and/or the
Shares shall be deemed to be references to the Company’s and the Parent’s collective possession or awareness of material non-public
information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.07. Status of Claims in Bankruptcy.   From and after the Effective Date, Section 8(g) shall be replaced with the
following provision (for the avoidance of doubt, references to “Issuer” and “Company” in the provision below are references to the
Parent and the Company, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Company’s bankruptcy. For the
avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Company’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Company of any of its
respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither the
obligations of the Issuer nor the Company under this Confirmation are secured by any collateral that would otherwise secure the
obligations of the Issuer or the Company herein under or pursuant to any other agreement.”

Section 1.08. VWAP Price.  From and after the Effective Date, the text opposite the caption “VWAP Price” in Section 2 of
the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity> AQR’” and replacing it with “Bloomberg page
‘GMED.N <Equity> AQR’”.

 
Section 1.09. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,

consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Company, par value USD 0.001). 

 
Section 1.10. Transfer and Assignment.  From and after the Effective Date, Section 8(i) of the Confirmation shall be revised

by adding the following sentences as the last two sentences of such section:
 
“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,

receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Company or Issuer, Dealer may
designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such payment in
cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Company and Issuer to the extent of any such performance.” 

 
Section 1.11.

Notices.  From and after the Effective Date, Section 6 of the Confirmation shall be revised
by adding the following:

 

 

 



“(c) Address for notices or communications to Issuer:

 
To:   Globus Medical, Inc. 

2560 General Armistead Avenue
Audubon, PA 19403 

Attn:    Keith Pfeil, Senior Vice President, Chief Financial Officer  
Telephone: (610) 930-1800 ext. 1633

Fax:  
 
 

610-930-2402” 

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
The Merger has become effective; 

(b) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Company and the Parent, and is
enforceable against each in accordance with its respective terms; 

(c) 
The Warrant Guarantee by the Parent in favor of the Dealer dated as of the date hereof in form and
substance acceptable to the Dealer (the “Guarantee”) shall have been executed and delivered to the Dealer, and is enforceable
against the Parent in accordance with its terms; 

(d) 
The Company has delivered to the Dealer an opinion of counsel in form and substance reasonably acceptable to the Dealer
dated as of the date of this Letter Agreement; and

(e) 
The Parent shall have submitted an application for the listing of the Warrant Shares on The New York Stock Exchange, and
such application and listing shall have been approved by The New York Stock Exchange, subject only to official notice of issuance.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

 
(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter Agreement to which
it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that it is required by this
Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all necessary action to
authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and
contribution may be limited by federal or state securities laws or public policy relating thereto).

 

 



Section 3.02. Additional Representations and Warranties of the Company.  The Company represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Company or the Parent
Shares.

 
(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Company is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 
Section 3.03. Additional Representations, Warranties and Covenants of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, in possession of any material nonpublic information with respect to the Parent, the Company,
the Shares (as defined in the Confirmation) or the Parent Shares.

(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
With respect to the Transaction, at all times until termination of the Transaction, a number of Parent Shares equal to 75%
of the number of Shares set forth in the first sentence of Section 8(f) the Confirmation (the “Warrant Shares”) have been reserved
for issuance by all required corporate action of the Parent. The Warrant Shares have been duly authorized and, when delivered
against payment therefor (which may include Net Share Settlement in lieu of cash) pursuant to the terms of the Confirmation and
otherwise as contemplated by the terms of the Warrants following the exercise of the Warrants in accordance with the terms and
conditions of the Warrants, will be validly issued, fully paid and non-assessable, and the issuance of the Warrant Shares will not be
subject to any preemptive or similar rights.

(e) 
The Company is a wholly-owned subsidiary of the Parent.

 

 



(f) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be required to register
as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(g) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.    Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation (including, without limitation, the Dealer’s rights (x) in respect any announcement relating to the Merger as set forth
opposite the caption “Consequences of Announcement Events” in Section 2 of the Confirmation and (y) pursuant to Section 12.2(e)
of the Equity Definitions with respect to the Merger); provided that the parties agree and acknowledge that this Letter Agreement
shall satisfy the condition precedent described in the language opposite the caption “Modified Calculation Agent Adjustment” in
Section 2 of the Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Company confirms that it has relied on the advice of its own counsel
and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences of this
Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not hold
the Dealer or its affiliates accountable for any such consequences.

Section 4.07. Canada Deposit Insurance Corporation Act.  With respect to this Letter Agreement, each party hereto agrees
to the application of subsections 39.15(7.1) to (7.104) and (7.11) of the Canada Deposit Insurance Corporation Act, RSC, 1985, c. C-
3 in relation to the actions that the parties may take.

 

[The remainder of this page intentionally left blank]
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Execution Version

 

WARRANT GUARANTEE

THIS WARRANT GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among The Bank of
Nova Scotia, NuVasive, Inc. (the “Company”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation and a related side letter dated as of
February 26, 2020, pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants
entitling the Dealer to purchase shares of Company common stock, par value USD 0.001 per share (the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share,
and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Company have entered into a Warrant Amendment Letter Agreement, dated as of September
1, 2023 (the “Warrant Amendment”), amending the Confirmation in connection with the transactions contemplated by the Merger
Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the Company
under the Confirmation, as amended by the Warrant Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Company for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Payment and Performance.   The Parent, as the Guarantor, hereby absolutely, irrevocably and
unconditionally guarantees the full and complete payment and performance of all obligations of the Company to the Dealer under the
Amended Confirmation to the same extent as if the Parent were the Seller (as defined in the Amended Confirmation) thereunder.  The
Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and completely
performed.    If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon the
insolvency, bankruptcy or reorganization of the Guarantor, the Company or otherwise, the Guarantor’s obligations hereunder with
respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Seller
under the Amended Confirmation.

Section 1.02. No Collateral; No Setoff.  Notwithstanding any provision of the Amended Confirmation, this Guarantee or any
other agreement between the parties to the contrary, the obligations of the Guarantor hereunder are not, and shall not be, secured by
any collateral. Each party waives any and all rights it may have to set off obligations arising under the Amended Confirmation, this
Guarantee and the Transaction against other obligations between the parties, whether arising under any other agreement, applicable
law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Company; provided that nothing herein shall limit or shall be deemed to limit
Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the Transaction;
provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions other than the
Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the Agreement, except that for purposes hereof (A) all references in such defined
terms to the words “this Agreement” shall be deemed to be references to this Guarantee, and (B) the references in such defined terms
to the words “or a Credit Support Document” shall be deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be
deemed to refer to such Section as incorporated herein, and (iv) other references in such Section to Sections of the Agreement shall
continue to refer to such Sections. For the avoidance of doubt, the obligation of Guarantor under this Section 1.04 shall include the
obligation to pay to the Dealer such additional amounts as may be necessary to ensure that the net amount actually received by the
Dealer from the Guarantor is equal to the amount that the Dealer would have received had payments been made by the Company.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Company, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Company or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Company, and a separate action may be brought against the
Guarantor to enforce this Guarantee whether or not the Company or any other person or entity is joined as a party.

Section 1.07. Effectiveness.  Following the execution and delivery of this Guarantee by each of the Parent and the Company,
this Guarantee shall become effective upon effectiveness of the Warrant Amendment.

 

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Company represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.

 

2  
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. Canada Deposit Insurance Corporation Act.   With respect to this Guarantee, each party hereto agrees to the
application of subsections 39.15(7.1) to (7.104) and (7.11) of the Canada Deposit Insurance Corporation Act, RSC, 1985, c. C-3 in
relation to the actions that the parties may take.

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

BOND HEDGE AMENDMENT LETTER AGREEMENT

THIS BOND HEDGE AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1,
2023, is entered into among Royal Bank of Canada (the “Dealer”), NuVasive, Inc. (the “Counterparty”) and Globus Medical, Inc.
(the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter, each
dated as of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the
Dealer, call options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (as
amended, modified, terminated or unwound from time to time, the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the
Counterparty to the Transaction following such Merger Event will not be the Issuer, then the provisions in Section 2 of the
Confirmation in the second paragraph opposite the caption “Consequences of Merger Events” shall apply and, unless certain
conditions are satisfied, Section 12.2(e)(ii) of the Equity Definitions shall apply; 

WHEREAS, pursuant to the terms of the Bond Hedge Guarantee by the Parent in favor of the Dealer in form and substance
acceptable to the Dealer dated as of the date hereof (the “Guarantee”) the Parent has fully and unconditionally guaranteed certain
obligations of the Counterparty under the Transaction; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein; 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Counterparty and the Parent for the benefit of each other agree as
follows:

ARTICLE 1

Section 1.01. Parent  Shares.   The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Parent will be deemed the Issuer and the text opposite the
caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and restated in its entirety
to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per share (Exchange symbol “GMED”)”, (ii) the
text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of the Confirmation is hereby amended and
restated in its entirety to read “The New York Stock Exchange” and (iii) references in the Confirmation to the Counterparty in its role
as Issuer of the Shares shall be deemed to be references to the Parent. 

Section 1.02. Repurchase and Conversion Rate Adjustment Notices.  From and after the Effective Date, the requirement for
the Counterparty to provide notices under Section 8(e) of the Confirmation if the Counterparty effects any repurchases of Shares (and
certain other conditions are met as set forth therein) or if Counterparty engages in a transaction or event that could reasonably be
expected to lead to an increase in the Conversion Rate, in each case, shall be deemed to reference the Parent as the party repurchasing
Parent Shares or Parent engaging in a transaction or event that could reasonably be expected to lead to an increase in the Conversion
Rate, as applicable. For the avoidance

 

 



of doubt, the Counterparty, and not the Parent, will remain responsible for any delivery or indemnification requirements relating to
notices under Section 8(e) of the Confirmation.

Section 1.03. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee shall be a Credit Support Document.

Section 1.04. New Additional Termination Event.   From and after the Effective Date, the following new Section
8(b)(v) shall be added to the Confirmation:

“Notwithstanding anything to the contrary in this Confirmation, if at any time NuVasive, Inc. ceases to be a wholly-owned
subsidiary of Globus Medical, Inc., then such event shall constitute an Additional Termination Event applicable to the Transaction
and, with respect to such Additional Termination Event, (A) Counterparty shall be deemed to be the sole Affected Party, (B) the
Transaction shall be the sole Affected Transaction and (C) Dealer shall be the party entitled to designate an Early Termination Date
pursuant to Section 6(b) of the Agreement.   For the avoidance of doubt, Section 8(c) of this Confirmation shall not apply to the
Additional Termination Event described in the immediately preceding sentence.”

Section 1.05. Material Non-Public Information.  From and after the Effective Date, all references in the Confirmation to the
Counterparty’s possession or awareness of material non-public information with respect to the Counterparty and/or the Shares shall
be deemed to be references to the Counterparty’s and the Parent’s collective possession or awareness of material non-public
information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.06. Bankruptcy.  From and after the Effective Date, Section 8(j) shall be replaced with the following provision (for
the avoidance of doubt, references to “Issuer” and “Counterparty” in the provision below are references to the Parent and the
Counterparty, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Counterparty’s bankruptcy. For
the avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Counterparty’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Counterparty of any of
its respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither
the obligations of the Issuer nor the Counterparty under this Confirmation are secured by any collateral that would otherwise secure
the obligations of the Issuer or the Counterparty herein under or pursuant to any other agreement.”

Section 1.07. Share Obligation Value Price.   From and after the Effective Date, the text opposite the caption “Share
Obligation Value Price” in Section 2 of the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity>’” and
replacing it with “Bloomberg page ‘GMED.N <Equity>’”.

Section 1.08. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,
consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Counterparty, par value USD 0.001). 

Section 1.09. Transfer and Assignment.  From and after the Effective Date, Section 8(f) of the Confirmation shall be revised
by adding the following sentences as the last two sentences of such section:

“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,
receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Counterparty or Issuer, Dealer
may designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such
payment in cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Counterparty and Issuer to the extent of any such performance.” 

Section 1.10. Notices.   From and after the Effective Date, Section 6 of the Confirmation shall be revised by adding the
following:

“(c) Address for notices or communications to Issuer:
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To: Globus Medical, Inc.
2560 General Armistead Avenue
Audubon, PA 19403 

Attn: Keith Pfeil, Senior Vice President, Chief Financial Officer
Telephone: (610) 930-1800 ext. 1633
Fax: 610-930-2402”

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Counterparty and the Parent, and is
enforceable against each in accordance with its respective terms;

(b) 
The Merger has become effective;

(c) 
The Guarantee shall have been executed and delivered to the Dealer, and is enforceable against the Parent in accordance
with its terms; and

(d) 
The Counterparty has delivered to the Dealer an opinion of counsel in form and substance
reasonably acceptable to the Dealer dated as of the date of this Letter Agreement.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter
Agreement to which it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that
it is required by this Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all
necessary action to authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and
contribution may be limited by federal or state securities laws or public policy relating thereto).

Section 3.02.
Additional Representations and Warranties of the Counterparty.  The Counterparty
represents to the Dealer that:

 
(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Counterparty or the Parent
Shares.
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(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
The Counterparty is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be
required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

Section 3.03. Additional Representations and Warranties of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material nonpublic information with respect to the Parent, the Counterparty or
the Parent Shares.

(c) 
It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Counterparty is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

ARTICLE 4

 
Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an

original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
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Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.  Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation; provided that the parties agree and acknowledge that this Letter Agreement shall satisfy the condition precedent
described in second paragraph of the language opposite the caption “Consequences of Merger Events” in Section 2 of the
Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Counterparty confirms that it has relied on the advice of its own
counsel and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences
of this Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not
hold the Dealer or its affiliates accountable for any such consequences.

[The remainder of this page intentionally left blank]
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Execution Version

 

BOND HEDGE GUARANTEE

THIS BOND HEDGE GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into
among Royal Bank of Canada, NuVasive, Inc. (the “Counterparty”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Counterparty have executed and delivered a Confirmation and a related side letter dated as
of February 26, 2020, pursuant to which the Dealer sold to the Counterparty, and the Counterparty purchased from the Dealer, call
options entitling the Counterparty to purchase shares of Counterparty common stock, par value USD 0.001 per share (the
“Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among  the Counterparty, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Counterparty (the “Merger”), with the Counterparty surviving the
Merger as a wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding
immediately prior to the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled
and converted into the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001
par value per share (the “Class A Common Stock”), and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Counterparty have entered into a Call Option Amendment Letter
Agreement, dated as of September 1, 2023 (the “Call Option Amendment”), amending the Confirmation in connection with the
transactions contemplated by the Merger Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the
Counterparty under the Confirmation, as amended by the Call Option Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Counterparty for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Performance.  The Parent, as the Guarantor, hereby absolutely, irrevocably and unconditionally
guarantees the full and complete performance of all obligations of the Counterparty to the Dealer under Section 2 (regarding
Extraordinary Events) and Section 8(d), and the Counterparty’s indemnification obligations to the Dealer pursuant to Section 8(e) of
the Amended Confirmation to the same extent as if the Parent were the Buyer (as defined in the Amended Confirmation)
thereunder.  The Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and
completely performed.  If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon
the insolvency, bankruptcy or reorganization of the Guarantor, the Counterparty or otherwise, the Guarantor’s obligations hereunder
with respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Buyer
under the Amended Confirmation.

Section 1.02. No Setoff. Each party waives any and all rights it may have to set off obligations arising under the Amended
Confirmation, this Guarantee and the Transaction against other obligations between the parties, whether arising under any other
agreement, applicable law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Counterparty; provided that nothing herein shall limit or shall be deemed to
limit Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the
Transaction; provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions
other than the Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the
Agreement, except that for purposes hereof (A) all references in such defined terms to the words “this Agreement” shall be deemed to
be references to this Guarantee, and (B) the references in such defined terms to the words “or a Credit Support Document” shall be
deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be deemed to refer to such Section as incorporated herein,
and (iv) other references in such Section to Sections of the Agreement shall continue to refer to such Sections. For the avoidance of
doubt, the obligation of Guarantor under this Section 1.04 shall include the obligation to pay to the Dealer such additional amounts as
may be necessary to ensure that the net amount actually received by the Dealer from the Guarantor is equal to the amount that the
Dealer would have received had payments been made by the Counterparty.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Counterparty, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Counterparty or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Counterparty, and a separate action may be brought against
the Guarantor to enforce this Guarantee whether or not the Counterparty or any other person or entity is joined as a party.

Section 1.07. Effectiveness.    Following the execution and delivery of this Guarantee by each of the Parent and the
Counterparty, this Guarantee shall become effective upon effectiveness of the Call Option Amendment.

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Counterparty represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.

 

2  
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. [Reserved.]

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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Execution Version

WARRANT AMENDMENT LETTER AGREEMENT

THIS WARRANT AMENDMENT LETTER AGREEMENT (this “Letter Agreement”), dated as of September 1, 2023, is
entered into among Royal Bank of Canada (the “Dealer”), NuVasive, Inc. (the “Company”) and Globus Medical, Inc. (the
“Parent”).
 

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation dated as of February 26, 2020,
pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants entitling the Dealer to
purchase shares of Company common stock, par value USD 0.001 per share (as amended, modified, terminated or unwound from
time to time, the “Confirmation”); 

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share
(the “Parent Shares”), and the right to receive cash in lieu of fractional shares;

WHEREAS, pursuant to the terms of the Confirmation, upon the occurrence of a Merger Event for which
“Share-for-Share” is applicable (which includes the Merger), Modified Calculation Agent Adjustment shall apply to the transaction
contemplated by the Confirmation; 

WHEREAS, pursuant to the terms of the Confirmation, if in respect of a Merger Event (including the Merger), the Company
following such Merger Event will not be the issuer of the Shares, then the provisions in Section 2 of the Confirmation opposite the
caption “Modified Calculation Agent Adjustment” shall apply and, unless certain conditions are satisfied, Section 12.2(e)(ii) of the
Equity Definitions shall apply; and

WHEREAS, the parties wish to have the Confirmation and the transaction thereunder remain in full force and effect (and not
terminated or cancelled), as further provided herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Dealer, the Company and the Parent for the benefit of each other agree as follows:

ARTICLE 1

Section 1.01. Parent Shares.    The parties agree that, pursuant to the Confirmation, from and after the Effective Date (as
defined below) (i) the Parent Shares will be deemed the “Shares”, the Company shall remain the counterparty to the Confirmation,
the Parent will be deemed the issuer of the Shares under the Confirmation and the
Equity Definitions and the text opposite the caption “Shares” under the heading “General Terms” in Section 2 of the Confirmation is
hereby amended and restated in its entirety to read “The Class A common stock of Globus Medical, Inc., USD 0.001 par value per
share (Exchange symbol “GMED”)”, (ii) the text opposite the caption “Exchange” under the heading “General Terms” in Section 2 of
the Confirmation is hereby amended and restated in its entirety to read “The New York Stock Exchange” and (iii) references in the
Confirmation to the Company in its role as Issuer of the Shares shall be deemed to be references to the Parent.  

Section 1.02. Credit Support.   From and after the Effective Date, the Parent shall be a Credit Support Provider and the
Guarantee (as defined below) shall be a Credit Support Document.  
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Section 1.03. Additional Termination Events.  For the avoidance of doubt, from and after the Effective Date, the Additional
Termination Events set forth in Section 8(k)(iii), Section 8(k)(iv), Section 8(k)(vi) and Section 8(k)(vii) of the Confirmation shall
relate to the Parent and not the Company.

Section 1.04. Wholly-Owned Subsidiary.  From and after the Effective Date, the following shall be added as a new Section
8(k)(v) to Confirmation:

“(v) NuVasive, Inc. ceases to be a wholly-owned subsidiary of
Globus Medical, Inc.”

Section 1.05. Alternative Calculations and Payment on Early Termination and on Certain Extraordinary Events.   The
following sentence is hereby added to the end of Section 8(b) of this Confirmation:

“For the avoidance of doubt, provisions for Section 8(b) of this Confirmation shall not apply to the
Additional Termination Event described in Section 8(k)(v) of this Confirmation.”

Section 1.06.
Material Non-Public Information.  From and after the Effective Date, all references in the
Confirmation to the Company’s possession or awareness of material non-public information with respect to the Company and/or the
Shares shall be deemed to be references to the Company’s and the Parent’s collective possession or awareness of material non-public
information with respect to the Parent and/or the Parent Shares, as applicable.

Section 1.07. Status of Claims in Bankruptcy.   From and after the Effective Date, Section 8(g) shall be replaced with the
following provision (for the avoidance of doubt, references to “Issuer” and “Company” in the provision below are references to the
Parent and the Company, respectively):

“Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the Transaction
that are senior to the claims of common stockholders of the Issuer in the event of the Issuer’s or the Company’s bankruptcy. For the
avoidance of doubt, the parties agree that the preceding sentence shall not apply at any time other than during the Issuer’s or the
Company’s bankruptcy and shall not apply to any claim arising as a result of a breach by the Issuer or the Company of any of its
respective obligations under this Confirmation or the Agreement. For the avoidance of doubt, the parties acknowledge that neither the
obligations of the Issuer nor the Company under this Confirmation are secured by any collateral that would otherwise secure the
obligations of the Issuer or the Company herein under or pursuant to any other agreement.”

Section 1.08. VWAP Price.  From and after the Effective Date, the text opposite the caption “VWAP Price” in Section 2 of
the Confirmation shall be revised by deleting “Bloomberg page ‘NUVA.Q <Equity> AQR’” and replacing it with “Bloomberg page
‘GMED.N <Equity> AQR’”.

 
Section 1.09. Calculation Agent.   The Calculation Agent may make conforming changes to the terms of the transaction,

consistent with the requirements of the “Calculation Agent” provision in Section 3 of the Confirmation, in respect of the
consummation of the Merger and to effect the amendments to the Confirmation evidenced by this Letter Agreement (including, for
the avoidance of doubt, to account for the exchange ratio in the Merger being 0.75 Parent Shares per one share of common Stock of
the Company, par value USD 0.001). 

 
Section 1.10. Transfer and Assignment.  From and after the Effective Date, Section 8(i) of the Confirmation shall be revised

by adding the following sentences as the last two sentences of such section:
 
“Notwithstanding any other provision in the Confirmation to the contrary requiring or allowing Dealer to purchase, sell,

receive or deliver any Shares or other securities, or make or receive any payment in cash, to or from Company or Issuer, Dealer may
designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities, or make or receive such payment in
cash, and otherwise to perform Dealer’s obligations in respect of the Transaction and any such designee may assume such
obligations.  Dealer shall be discharged of its obligations to Company and Issuer to the extent of any such performance.” 

 
Section 1.11.

Notices.  From and after the Effective Date, Section 6 of the Confirmation shall be revised
by adding the following:
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“(c) Address for notices or communications to Issuer:

 
To:   Globus Medical, Inc. 

2560 General Armistead Avenue
Audubon, PA 19403 

Attn:    Keith Pfeil, Senior Vice President, Chief Financial Officer  
Telephone: (610) 930-1800 ext. 1633

Fax:  
 
 

610-930-2402” 

ARTICLE 2 

Section 2.01. Conditions to Effectiveness.  This Letter Agreement shall be effective on the date (the “Effective Date”) the
following conditions are satisfied or waived: 

(a) 
The Merger has become effective; 

(b) 
This Letter Agreement has been duly executed and delivered by each of the Dealer, the Company and the Parent, and is
enforceable against each in accordance with its respective terms; 

(c) 
The Warrant Guarantee by the Parent in favor of the Dealer dated as of the date hereof in form and
substance acceptable to the Dealer (the “Guarantee”) shall have been executed and delivered to the Dealer, and is enforceable
against the Parent in accordance with its terms; 

(d) 
The Company has delivered to the Dealer an opinion of counsel in form and substance reasonably acceptable to the Dealer
dated as of the date of this Letter Agreement; and

(e) 
The Parent shall have submitted an application for the listing of the Warrant Shares on The New York Stock Exchange, and
such application and listing shall have been approved by The New York Stock Exchange, subject only to official notice of issuance.

ARTICLE 3 

Section 3.01. Mutual Representations and Warranties.
 Each party represents to the other parties that:

 
(a) 
 It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if
relevant under such laws, in good standing.

(b) 
It has the power to execute this Letter Agreement and any other documentation relating to this Letter Agreement to which
it is a party, to deliver this Letter Agreement and any other documentation relating to this Letter Agreement that it is required by this
Letter Agreement to deliver and to perform its obligations under this Letter Agreement and has taken all necessary action to
authorize such execution, delivery and performance.

(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

(d) 
No consent, approval, authorization, or order of, or filing with, any governmental agency or body or
any court is required in connection with the execution, delivery or performance by such party of this Letter
Agreement, except such as have been obtained or made and such as may be required under the Securities Act
or state securities laws.

(e) 
Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, fraudulent conveyance, reorganization, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a
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proceeding in equity or at law) and except that rights to indemnification and contribution may be limited by federal or state securities
laws or public policy relating thereto).

Section 3.02. Additional Representations and Warranties of the Company.  The Company represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, aware of any material non-public information with respect to the Company or the Parent
Shares.

 
(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
The Company is a wholly-owned subsidiary of the Parent.

(e) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will
not be required to register as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(f) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 
Section 3.03. Additional Representations, Warranties and Covenants of the Parent. The Parent represents to the Dealer that:

(a) 
 It is not entering into this Letter Agreement to create actual or apparent trading activity in the Parent Shares (or any
security convertible into or exchangeable for the Parent Shares) or to raise or depress or otherwise manipulate the price of the Parent
Shares (or any security convertible into or exchangeable for the Parent Shares) or otherwise in violation of the Exchange Act.

(b) 
It is not, on the date hereof, in possession of any material nonpublic information with respect to the Parent, the Company,
the Shares (as defined in the Confirmation) or the Parent Shares.

(c) 
 It (A) is capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities; (B) will exercise independent judgment in evaluating the recommendations of
any broker-dealer or its associated persons, unless it has otherwise notified the broker dealer in writing; and (C) has total assets of at
least USD 50 million.

(d) 
With respect to the Transaction, at all times until termination of the Transaction, a number of Parent Shares equal to 75%
of the number of Shares set forth in the first sentence of Section 8(f) the Confirmation (the “Warrant Shares”) have been reserved
for issuance by all required corporate action of the Parent. The Warrant Shares have been duly authorized and, when delivered
against payment therefor (which may include Net Share Settlement in lieu of cash) pursuant to the terms of the Confirmation and
otherwise as contemplated by the terms of the Warrants following the exercise of the Warrants in accordance with the terms and
conditions of the Warrants, will be validly issued, fully paid and non-assessable, and the issuance of the Warrant Shares will not be
subject to any preemptive or similar rights.
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(e) 
The Company is a wholly-owned subsidiary of the Parent.

(f) 
It is not and, after consummation of the transactions contemplated by this Letter Agreement, will not be required to register
as an “investment company”, as such term is defined in the Investment Company Act of 1940, as amended.

 
(g) 
To its knowledge, no state or local (including non-U.S. jurisdictions) law, rule, regulation or regulatory order applicable to
the Parent Shares would give rise to any reporting, consent, registration or other requirement (including without limitation a
requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning, holding (however
defined) or having a right to acquire Parent Shares; provided that it makes no representation or warranty regarding any such
requirement that is applicable generally to the ownership of equity securities by Dealer or any of its affiliates solely as a result of it or
any of such affiliates being financial institutions or broker-dealers.

 

ARTICLE 4

Section 4.01. Counterparts.  This Letter Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

Section 4.02. Governing Law.  This Letter Agreement and all matters arising in connection with this Letter Agreement shall
be governed by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).

Section 4.03. Defined Terms.  Capitalized terms used herein without definition shall have the meanings assigned to them in
the Confirmation.

Section 4.04. Headings.  The section headings herein are for convenience only and shall not affect the construction hereof.

Section 4.05. Entire Agreement; No Waiver or Amendment.   This Letter Agreement is intended as an amendment to the
Confirmation, and shall not be construed as terminating the Confirmation.   Except for any amendment to the Confirmation made
pursuant to this Letter Agreement, all terms and conditions of the Confirmation will continue in full force and effect in accordance
with the provisions thereunder.  References to the Confirmation will be to the Confirmation, as amended by this Letter Agreement.

Nothing in this Letter Agreement shall be read to amend, modify, or supplement the Confirmation other than as expressly set
forth herein.    Neither party hereto waives any of its other rights, remedies, covenants, obligations or provisions under the
Confirmation (including, without limitation, the Dealer’s rights (x) in respect any announcement relating to the Merger as set forth
opposite the caption “Consequences of Announcement Events” in Section 2 of the Confirmation and (y) pursuant to Section 12.2(e)
of the Equity Definitions with respect to the Merger); provided that the parties agree and acknowledge that this Letter Agreement
shall satisfy the condition precedent described in the language opposite the caption “Modified Calculation Agent Adjustment” in
Section 2 of the Confirmation.

Section 4.06. No Reliance.  Each of the Parent and the Company confirms that it has relied on the advice of its own counsel
and other advisors (to the extent it deems appropriate) with respect to any legal, tax, accounting, or regulatory consequences of this
Letter Agreement, that it has not relied on the Dealer or its affiliates in any respect in connection therewith, and that it will not hold
the Dealer or its affiliates accountable for any such consequences.

 

[The remainder of this page intentionally left blank]
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Execution Version

 

WARRANT GUARANTEE

THIS WARRANT GUARANTEE (this “Guarantee”), dated as of September 1, 2023, is entered into among Royal Bank of
Canada, NuVasive, Inc. (the “Company”) and Globus Medical, Inc. (the “Parent”).

WITNESSETH

WHEREAS, the Dealer and the Company have executed and delivered a Confirmation and a related side letter dated as of
February 26, 2020, pursuant to which the Company sold to the Dealer, and the Dealer purchased from the Company, warrants
entitling the Dealer to purchase shares of Company common stock, par value USD 0.001 per share (the “Confirmation”);

WHEREAS, under the terms of the Agreement and Plan of Merger, dated as of February 8, 2023 (the “Merger
Agreement”), by and among    the Company, the Parent and Zebra Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of the Parent (“Merger Sub”), at the effective time of the merger transaction contemplated by the Merger Agreement (the
“Effective Time”), Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of the Parent, and each Share (as defined in the Confirmation) issued and outstanding immediately prior to
the Effective Time (other than certain excluded shares as described in the Merger Agreement) will be cancelled and converted into
the right to receive 0.75 fully paid and non-assessable shares of Class A common stock of the Parent, USD 0.001 par value per share,
and the right to receive cash in lieu of fractional shares;

WHEREAS, the Dealer and the Company have entered into a Warrant Amendment Letter Agreement, dated as of September
1, 2023 (the “Warrant Amendment”), amending the Confirmation in connection with the transactions contemplated by the Merger
Agreement; and

WHEREAS, the Parent wishes to become a guarantor (in such capacity, the “Guarantor”) of all obligations of the Company
under the Confirmation, as amended by the Warrant Amendment (the “Amended Confirmation”);

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of the Parent and the Company for the benefit of the Dealer agree as follows:

ARTICLE 1
 

GUARANTEE 

Section 1.01. Guarantee of Payment and Performance.   The Parent, as the Guarantor, hereby absolutely, irrevocably and
unconditionally guarantees the full and complete payment and performance of all obligations of the Company to the Dealer under the
Amended Confirmation to the same extent as if the Parent were the Seller (as defined in the Amended Confirmation) thereunder.  The
Guarantor’s obligations hereunder shall remain in full force and effect until this Guarantee shall have been fully and completely
performed.    If at any time any performance of this Guarantee is rescinded or must be otherwise restored or returned upon the
insolvency, bankruptcy or reorganization of the Guarantor, the Company or otherwise, the Guarantor’s obligations hereunder with
respect to such performance shall be reinstated as though such performance had been due but not made at such time. The parties
agree that in connection with the performance of its obligations hereunder, the Guarantor shall be entitled to all rights of the Seller
under the Amended Confirmation.

Section 1.02. No Collateral; No Setoff.  Notwithstanding any provision of the Amended Confirmation, this Guarantee or any
other agreement between the parties to the contrary, the obligations of the Guarantor hereunder are not, and shall not be, secured by
any collateral. Each party waives any and all rights it may have to set off obligations arising under the Amended Confirmation, this
Guarantee and the Transaction against other obligations between the parties, whether arising under any other agreement, applicable
law or otherwise.
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Section 1.03. Status of Claims in Bankruptcy.  Dealer acknowledges and agrees that this Guarantee is not intended to convey

to Dealer rights against Parent with respect to the Transaction that are senior to the claims of common stockholders of Parent in any
United States bankruptcy proceedings of Parent or the Company; provided that nothing herein shall limit or shall be deemed to limit
Dealer’s right to pursue remedies in the event of a breach by Parent of its obligations and agreements with respect to the Transaction;
provided further that nothing herein shall limit or shall be deemed to limit Dealer’s rights in respect of any transactions other than the
Transaction.

Section 1.04. Taxes.   All payments hereunder shall be subject to Section 2(d) of the Agreement (as defined in the Amended
Confirmation), as modified by the Amended Confirmation.  For purposes of interpreting such Section as incorporated herein, (i) the
words “this Agreement” in such Section shall be deemed to refer to this Guarantee, (ii) any references in such Section to defined
terms shall have the same meanings as defined in the Agreement, except that for purposes hereof (A) all references in such defined
terms to the words “this Agreement” shall be deemed to be references to this Guarantee, and (B) the references in such defined terms
to the words “or a Credit Support Document” shall be deemed to be deleted, (iii) the words “Section 2(d)” in such Section shall be
deemed to refer to such Section as incorporated herein, and (iv) other references in such Section to Sections of the Agreement shall
continue to refer to such Sections. For the avoidance of doubt, the obligation of Guarantor under this Section 1.04 shall include the
obligation to pay to the Dealer such additional amounts as may be necessary to ensure that the net amount actually received by the
Dealer from the Guarantor is equal to the amount that the Dealer would have received had payments been made by the Company.

Section 1.05. Certain Waivers by Guarantor.   The Parent, as the Guarantor, hereby waives (i) any defense based on any
claim that the Guarantor’s obligations exceed or are more burdensome than those of the Company, (ii) the benefit of any statute of
limitations affecting the Guarantor’s liability hereunder and (iii) any right to require the Dealer to proceed against the Company or
pursue any other remedy in the Dealer’s power whatsoever.   The Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices
of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the guaranteed obligations, and all
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or additional guaranteed obligations.

Section 1.06. Obligations Independent. The obligations of the Guarantor hereunder are those of primary obligor, and not
merely as surety, and are independent of the guaranteed obligations of the Company, and a separate action may be brought against the
Guarantor to enforce this Guarantee whether or not the Company or any other person or entity is joined as a party.

Section 1.07. Effectiveness.  Following the execution and delivery of this Guarantee by each of the Parent and the Company,
this Guarantee shall become effective upon effectiveness of the Warrant Amendment.

 

ARTICLE 2
 

MISCELLANEOUS 

Section 2.01. Mutual Representations and Warranties.  Each of the Parent and the Company represents to the Dealer that:
 

(a) 
It is duly organized and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing.

 
(b) 
It has the power to execute this Guarantee and any other documentation relating to this Guarantee to which it is a party, to
deliver this Guarantee and any other documentation relating to this Guarantee that it is required by this Guarantee to deliver and to
perform its obligations under this Guarantee and has taken all necessary action to authorize such execution, delivery and
performance.
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(c) 
Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision of its
constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or
any contractual restriction binding on or affecting it or any of its assets.

 
(d) 
To the knowledge of such party, no consent, approval, authorization, or order of, or filing with, any
governmental agency or body or any court is required in connection with the execution,  delivery or
performance by such party of this Guarantee, except such as have been obtained or made and such as may be
required under the Securities Act or state securities laws.

(e) 
Its obligations under this Guarantee constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganization, fraudulent conveyance, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding in equity or at law) and except that rights to indemnification and contribution may be
limited by federal or state securities laws or public policy relating thereto).

Section 2.02. [Reserved.] 

Section 2.03. Continuing Guarantee; Provisions Binding on Successors. This Guarantee shall remain in
full force and effect and shall be binding on each party and their respective successors and assigns until the
obligations under the Amended Confirmation have been performed in full. 

Section 2.04. Counterparts.   This Guarantee may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all of the signatures thereto and hereto were upon the same instrument.

 
Section 2.05. Governing Law.  This Guarantee and all matters arising in connection with this Guarantee shall be governed

by, and construed in accordance with, the law of the State of New York (without reference to its choice of law doctrine).
 

Section 2.06.
Defined Terms.  Capitalized terms used herein without definition shall have the meanings
assigned to them in the Amended Confirmation.

 
Section 2.07.

Headings.  The section headings herein are for convenience only and shall not affect the
construction hereof.
 

[The remainder of this page is intentionally left blank]
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EXHIBIT 31.1

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

I, Daniel T. Scavilla, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Globus Medical, Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e)) and 15d-15(e) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: November 7, 2023 /s/ DANIEL T. SCAVILLA
   
  Daniel T. Scavilla
  Chief Executive Officer
  President
  (Principal Executive Officer)



EXHIBIT 31.2

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

I, Keith Pfeil, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Globus Medical, Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: November 7, 2023 /s/ KEITH PFEIL
   
  Keith Pfeil
  Chief Financial Officer
  Chief Accounting Officer
  Senior Vice President
  (Principal Financial Officer)



EXHIBIT 32

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of The Sarbanes-Oxley Act of 2002

 
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Section 1350 of Chapter 63 of Title 18 of the United States Code), Daniel T. Scavilla,
Chief Executive Officer, and Keith Pfeil,  Senior Vice President and Chief Financial Officer of Globus Medical, Inc. (the “Company”), each certifies
with respect to the Quarterly Report of the Company on Form 10-Q for the period ended September 30, 2023 (the “Report”) that, to the best of his
knowledge:

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

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

Date: November 7, 2023 /s/ DANIEL T. SCAVILLA
   
  Daniel T. Scavilla
  Chief Executive Officer
  President
  (Principal Executive Officer)
   
   

Date: November 7, 2023 /s/ KEITH PFEIL
   
  Keith Pfeil
  Chief Financial Officer
  Chief Accounting Officer
  Senior Vice President
  (Principal Financial Officer)
   

 
The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Section 1350 of Chapter 63 of Title
18 of the United States Code) and is not being filed as part of the Report or as a separate disclosure document.


