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CERTIFICATE OF MERGER < z,_'j{i
= 2R
OF “ ozm
o
SPINEMEDICA CORP. ' _ ‘j’_a 220
{a Florids corporation) S
: £FOER
with and into R
o
SPINEMEDICA, LLC
(& Florida lirfied Lability compamy)

The following Certificate of Merger is submitted to merge the following Florida corporation with
and into the following Florida limited lisbility compasy in socordance with Section 608.4382,
Florida Statutes:

FIRST!

The name, jurisdiction, document mamber, and entity type of the merging corporation
are as follows: -

ljamc

Dooiument
haisdiction Number Erntity Type
SpineMedica Corp. Florida PO5000G083533

Profit Corporation

SECOND: The name, jurisdiction, document number, and entify type of the surviving entity ars
ag follows:

Docutnent
Name Junisdiction Nupeber Entity Type
SpineMedica, LLC Floride 7000067426 Limited Lisbility
Company

THIRD: The Agreement and Plan of Merger atached hereto as Bxbibit A was approved by

each domestic corporation and limited Nability oompamy that iz 2 party to the merger in
aocordance with the applicable provisions of Chaprers 607 and 608, Florida Statutes.

FOURTE: The metger shall become effective on'the date this Certificate of Merger is filed
with the Florida Department of State.
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FIFTH: Sigoatures of each party:

MERGING CORPORATION:

SpineMedica Corp., a Florida corpeoration

By:%’ﬂm '%ﬁ

o
‘,-‘.—;")
== [ed3 )
C= &
Name: R, lewis Bennert w =3
Title: Chief Executive Officer W 9Xm
o 259
.
o BE
e ':(fjm
SURVIVING ENTITY: oG

SpineMedica, LLC, a Florida limited liability company

By: MiMed,, Inc., a Flotida corporation,
its Sole Member

Neme: S John C. Thomas, Jr,
Tide:  Chiof Financial Officer and Scerctary

WCSR 16243044
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AGREEMENT AND PLAN OF MERGER ‘o TEY
W e
THIS AGREEMENT AND PLAN OF MERGER (this “Agrecment™ is entered ints X
on or effective as of the 23™ day of July 2007 by and among SEINEMEDICA CORY., a Florida 2,

(“SpineMedica™); SPINEMEDICA, LLC, a Floride limited liability company with i principal
offices at 1234 Alrport Road, Suite 108, Destin, Florida 32541 (“Acquisition Company™); and
MIMEDX, INC., a Florida corporation with ity principal offices at 1234 Alrport Road, Suits
105, Destin, Florida 32541 (*MiMed,;” together with SpineMedioa and Acquisition Company,
the “Partiag™),

)
x’g,
corporation with fis principal offices at 112 Krog Street, Suite 5, Atlanta, Georgia 30307 g A
=

WITNESSETH:

WHEREAS, the Parties intend that, subject to the terms and conditions set forth herein,
SpineMedica will merge with and imo Acquisition Company in a forwsrd merger (the
“Merger”), with Acquisition Compamy ae the Surviving Entity of the Merger, all pursuant to the
terms and conditions of this Agreement, the Certificate of Merger substantially in the form of
Exhibit A attached hereto (the “Certificete of Merger™), and the applicable provisions of the laws
of Florida.

WHEREAS, upon the effectiveness of the Merger, all the outstanding capitat stock of
the SpineMedica will be converted into capital stock and securities of MiMed,, In the manner
and on the basis detenmined herein snd es provided in the Certificats of Merger,

WHEREAS, the Merger is intended 10 be treated as a tax-free reorganization pursuant to
the provisions of Section 368(a)(1)A) of the Internal Revenue Code of 1986, as amended (the
“Code™).

NOW, THEREFORE, in consideration of the foregoing premises and the following
nuutual covenants and promisas herein contained, the Parties, each Intending Jegally to be bound,
hereby agree as follows:

ARTICLE [
DEFINITIONS

Az used herein, the following terms shall have the follawing meanings unless the context
otherwiss requires:

“Acquisition Compemy” has the mesping set forth in the introductory paragraph to this
Agreement.

“Acquisition Company LLC Interests” hes the meaning set forth in Section 2.2 hereof.

“Afliliate” means smy Parson which is controlled by, in comtrol of, or uhder common
control with any othar Person.

“Agreemem” bay the meaning set forth in the introductory paragraph to this Apreement.
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A csets” means the tangible and intangible property ewned or used by SpincMedicaasof 5
the Closing Date in connection with the Buginess ineluding, without limitation, the following: c\;. ’é r% -
. - 3 T
()  att work-in-process of SpineMedics; P %’,é %
) all of SpineMedica's rights with respect to prepeid expenses reluting 1o the 3 %’é}
Business; c w ;:r\‘
=
(i) SpineMedica’s rights under all ex¢cwtory Or continuifig agresments end %)‘ Z

ather contracts or sommitments entered into in the Ordinery Course of Business and 1 which
SpineMadica is @ party or in respect of which SpincMedica is entitled to any consideration,
compensation or benedit;

Gv)  the furniture, fixtares, equipment, leasehold improvements, ifiventories of
materials and supplies, telecom, rechnology and computer equipment and hardware, telephone
and telephone switching equipment, owned software and software docwmentation developed or
acquired by SpineMedica, and cther personal property and tengible asscts;

(v)  with respect to the Buginess, all records of eny kind and type in the
possession of SpineMedica, including, but not Iimited to, copies of SpincMedica’s tax returns,
books of accoumt, financla] statemnents, pencral ledgers, and accouming software, stock records,
corporate charter and seals, mimyte books, and other similar corporste materials and documents;

{vi) all intangibie property rights of SpinaMedica related to the Business and
all goodwill telated thereto;

. (v} el trade names, tradewarks, service names, service marks, copyrights,
patents, know-how and other intellectusl property owned by SpineMedica or used in connection
with the Business (including any snd all appiicarions, regismations, extensions and renewals
relating thereto) and all rights assecisted thergwith; and

(viii) euch rights as SpineMedica has to use its presemt telephone numbers
related to the Business from and after the Closing Date.

- “Assumed Option™ has the meaning ser forth in Section 2.4 hereof,
“Assumed Warrant” has the meaning set forth in Seetion 2.5 hereof.

“Business” moans the medical tachnplogy business presently conducted by SpineMedica,
and as the same is hereafter conducted following the Merger or any successor thereto,

“Certificate of Mezgor” has the meaning st forth in the recitals harato.

“Clasing” means the consummation of the transactions provided for in this Agreement.
“Cloaing Dare” hae the meaning set forth in Section 3.1 hereof, '

“Code™ has the meaning set forth in the recitals hereto,

-2~
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“Comman Counterpart Signature Page” has the meaning set forth in Section 2.9(a) @, Zeu
hereof. = %‘%
. = Em
“Dissenting Sharcholdes™ hms the meaning set forth in Section Z.9(b) hereof. !r-) 2 .:\2
“Effective Date” has the meaning 3¢t forth in the Introductory paragraph of Article I () f‘%?:,é%
hereof -0 o
| 24
“Effective Time" has the meaning set forth in the introductory paragraph of Article Tl o %%\
hereof, ‘:}3‘ 2
m -

“Emplayee Benefit Plan” means any (a) nongqualified deferred compensation or
retitement plan or arrangement Which is an Employee Pension Bensfit Plan, (&) qualified defined
contribution retirement plan or arrangement which is an Employes Pension Benefit Plan, (¢)
qualified defined benefit retirement plan or aangement which is an Employee Pension Benefit
Plan, or (4) Employes Welfare Benefit Plan or material fringe benefit plan or program.

“Employee Pension Benefit Plan™ has the meaning set forth in Section 3(2) of ERISA.
“Employee Welfare Benefit Plan” has the meaning sa1 forth in Section 3(1) of ERISA.

“Encumbrance” shall mean any mortgage, lien, gecurity interest, pledge, encumbrance,
restriction on uss, veting or tansferability, defect of title, charge or ¢lgim of any nature
whatsoever on any property or property btsrest

"BRISA™ means the Employee Ratirement Income Security Act of 1974, es amended.
“FBCA" means the Florida Business Corporation Act.

“Pinancial Stataments” mesans the audited financlal statements of SpineMadica for tha
twelve-month period ending March 3(, 2007,

“GAAP"™ means generully acceptod accounting principles, in the United States,
consisternly applied,

"Governmental Entity™ meaﬁs any federsl, territorial, state, or local povermmental
authorty, quasi-governmental awghonty, instrumentality, court, government or selfregulazory
orgamization, comnmission, tribunal or orgenization or apy regulatory, adminisirative ¢commuission

or other agency, or any political or other subdlvision, depanment or branth of any of the
forepoing. .

"Indebtedness™ means {a) any obligation for borrowed money or the deferred purchase
price of property (intlnding under leases required to be capitalized under GAAP), (b) any
liability secured by any Encumbmance upon mny property or Assets of SpineMedica, or (c) eny
Jiebility of othere of the type deseribed in the pregeding clanse (2) or () in respert of which there
has heen incarred, nssumed or scquired a Yability by means of a puaranty.

Py
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“Knowledge” means that, with respect to any particular fact or matter, a Person (orsuch . 3%,
Person’s Representative) i3 actually aware of such fact or other matter. = Q\;‘,—%
2 0
“f pa5e” and “Leases” have the meanings set forth in Saction 4.1(m) hereto. 3 %‘o";}\g
o B
“Liability” roeans any Hability (whether koown or unknowm, whether absoluta aor 2 ‘éa‘{,}’
contingent, whether liguidated or unliquidated and whether dve or to become due). £, E:;?\“
“Material Adverse Effect” means an effect that Is mererially adverse to the Business ﬁ*' %

(including the contintied conduct of the operation thereof in the manner currently conductad), the
Assets or the financial eondition or results of operadon of any Person, taken as 4 whole; provided
that none of the following will be deemed in itself, either alone or In combinstion, to constitate,
and nons of the following will be taken inte sccoumt in determining whether there has been or
will be, a Material Adverse Effect: any adverse effect anrfbutable to (i) any change in accounting
principles or requwremenms, or any change in laws or inferpretation thereof) (ii conditions
affecting the industry in which the Person participates, the U.S. economy #8 a whole or the
capital wmeskets in general or the markets in which the Person operates; or (ilithe
comumencement, continuation or esealation of 2 war, material armed hostilities or other material
international or natianal calamity or acts of terrorism directly or indirectly involving ths United
States of America 50 long as in the case of clauses (1), (ii) and (iit), suoh effects do not advargeiy
affect the Person in & disproportionate manner relative to their similarly sinzeted participants in
the industries in which they operate. :

“Merger” has the meaning set farth in the recitals hereto,
“Merger Consideration” bas the meaning set forth in Section 2.1(b) hersof.
“MiMed,” has the meaning set forth in the introductery paragraph to this Agreement.

“MiMed, Commaon Shareholders’ Agresment” means the Amended and Festared
Commen Stock Sharcholders’ Agreemnent of MiMed, attached hereto as Exbybit D.

“MilVied, Common Stock™ means the common stock of MiMed,, with & par vale of
$0.000} per share.

“MiMed, Preferred Sharcholders” Agreemert” means the Amended and Restated
Preferred Sharsholders” Apresnent of MiMed, atteched hareto 2s Exhibit E.

“MiMed, Registration Rights Agreemenn” means the Amended and Rastated Registration
Rights agreement of MiMedy attached herero 4s Exhibit F.

“MiMed, Series B Convertible Preferred Stock™ means the Series B Convertible
Preferred Stock of MiMed,, with a par value of $0.0001 per share, having the rights, powers,
preferences, privileges and restrictions set forth in the Restated Articies of Incorporation.

“MiMed, Share™ and “MiMed, Shares” merns all shares of MiMed, Common Stock or
MiMed, Series B Convertitle Preferred Stock.

s
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“Note" has the meaning set forth i Saction 2,11 hereof,

L

Ordinary Course of Business” means the ordinary course of business consistent with
past custom aad practice (including with respect to quantity and frequency).

“Parties” has the meaning set forth in the imtroductory paragraph to this Agresment

“Persop” means any individual, corporation, partnership, joint venture, trust, busipess
seancistinn, arganlzation. povernmental anthorfty or other entity.

“Preferred Counterpast Signature Page™ has the meaning set forth in Section 2.9(a)
hereof.

“Praperty” tneans the real property located at (i) 112 Krog Street, Suite 5, Atlanta,
Georgia 30307 and (ii) 811 Livingston Courr, Suite B, Marietta, Georgia 30067.

“Representatives” means, as to any Person, its Acoowmmants, attorneys, consulterts,
officers, directors, employecs, agents and other advisers end representatives perained by such
Person,

“Restated Articles of Incorporadon™ mesmns the Amended and Restated Articles of
Incorporation of MiMed, to be filed on the Closing Date, in the form attached hereto as Exhibiy
B.

“SpineMedica” has the meaning set forth in the introductsry paragraph to this
Agree: X
‘ment.

“SpineMedica Certificate” has the meaning set forth in Section 2.9(g) bereof.

“SpineMedica Commen Stock” memns the common mock of SpineMedica, with a par
value of 30.001 per share.

“SpineMedica Preferred Stock™ means the preferred stock of SpineMedica, with a par
value of $0.001 peér share.

“SpineMedice Series A Convertible Preferred Stack” means the Series A Comvertible
Preferted 3rock of SpineMedica, with a par value of 53,001 per shars,

“SpineMediea Share” and “SpineMedita Shercs" means all shares of SpineMeadiea
Common Stock or SpineMedica Series A Convertible Preferred Stock.

“SpineMedica Sharsholders” means all of the holders of SpineMedica Common Stook
and SpineMedica Series A Convertible Preferred Stock Immediately prior to the Pffactive Time
23 set forth in Schedule 2.1 attached hereto. ‘

“SpineMedica Stock Option™ has the mesning set forth in Section 2.4 hereof.

“SpineMedica Warrant” has the meaning set forth in Section 2.5 horoof,

5n

LR
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“Surviving Entity” has the meaning set forth in Section 2.6 hereof, e 2% 4
.. . . T opl
“Tex™ means any faderal, state, local or foreign income, §r08s receipty, capital stock, ’?*»Eff.v\:ﬁ
franchise, profits, withholding, socie) sccurity, unemployment, disability, real property, persopal |
property, stwnp, excise, oceupstion, seles, use, wansfer, value added, altemative minimoum, - -g& '
estimated or other tax, mcluding any interest, penalty or addition thereto, whether disputed or pt.2 z 5%‘
not -‘L =
-x.
“Warrants” has the meaning set forth in Section 2.1(b) heteof. o v

ARTICLE I
THE MERGER

Subject to the tarms and conditions of this Agreement, the Certificate of Merger will be
filed with the Sacretary of State of the State of Florida on the Closing Date. The date and time
that the Certificate of Merger are flled with the Florida Secretary of State and the Merger thereby
bosemes effective will be referred 10 In this Agreement as the “Effective Date” and the
“Effactive Time,” respectively. Subject to the werms and conditions of this Agreement and the
Certificate of Merger, SpineMedica will be merged with and into Acquisition Company In 2
statutory merger purnant o the Certificate of Marger and in accordence with spplicable
provisions of Florida Jaw as follows:

Section 2.1 Conversiop of SpineMediea Stock, As of the Effective Time, by virtue
of the Merger and without any action on the part of any shareholder of Acquisition Company or

SpinelMedica:

(2)  Each share of SpineMedica Common Stock that is issued and outstanding
immediataly prior to the Effective Tirme shall, by virtue of the Merger and at the Effective Time,
be convested into the right to receive one validly issued, fully paid, and non-agsessable share of
MiMed, Common Stock.

(5)  Bach share of SpineMedica Series A Convertible Preferned $10ck that is
issued and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and
at the Effective Time, be converted into the right to receive: (1) one validly issusd, filly paid, and
nap-assessable share of MiMed, Se ries B Convertible Praferred Stock and (1) 2 warrant for the
fight to purchase one share of MiMed, Common Stock, with an exsrcise price of $0.01 per share.
The warrants issuable pursuamt to clause (i} (Ehe “Warrants™) shali be in the form attached hereto
as Exhibit G. :

The MiMed, Common -Stock ismmble pursuant to Subsection (3) and MiMed, Serfes B
Convertible Prefarred Stock and Warrants issuable pursuant to Subsection (b), are referred to in
this Agreement as the “Merger Cunsideration.” Attached hereto as Schedule 2.1 i5 a list of the
name, last lnown mailing address, Social Secusity Number or, if applicable, Employer
Identifieation Number and number of SpineMedica Shares held by each SpineMadica
Sharehalder as of the date hereof, In the event that SpineMedica is unable to provide the Social
Becurity Number or Employer Jdentification Number of any SpineMadiea Shareholder, it ghall
send a Form W-& 1o such Person at their last Ktiown address with instructions to complete and
return: such form to SpineMedica,

-&-
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(¢}  All shares of SpineMedica Comruon Stock that immediately prior 10 the «

Effective Time are held in the treasury of SpineMedica or owned by SpineMedica shall be o> < 2,
canceled and retired and no capits] stock of MiMed,, cash, or other cansideration shall be paid or “{i %c;j
delivered in exchange thersfor. ? =
' =)
Section 2.2 Trentment of Acquisition Com bip, Each limited isbilty T o7k
company interest of Acquisition Company (“Acquisition Company LLC Interest”) that is issued %mo

and outytanding inmediately prior 1o the Effective Time, will remein issued and putstan_ding. ’:?;

which shall be the only capital of Acquisition Company issued and cutstanding immedistely c wF

after the Effective Time, FJ -
o

Ssetion .3 Fractional Shapes. De mininis adjustments may be made to the: relative
smounts of MiMed, Shares to avoid fractional shares of MiMed, capiza! stock being issued.

Section 2.4  SpineMedica Stock Options. At the Effective Time, each stock option to
purchase shares of SpineMedica Common Stock (each a “SpineMedica Stock Qption™) that is
ougtanding immediately prior ta the Effective Time, whether or not then vested or exercigable
{each, m “Assumed Option™), shall be assumed by MiMed.. Each Assumed Option shall be
converted inta an option to poquire that number of sharss of MiMed, Common Stock equal to the
uumber of shares of SpineMedica Common Stock subject to such Spineldedica Stock Cption,
Each Assumed Option aball bave a exarcise price per share equal to the per share exerciss price
of the SpineMedica Commen Stock subject to such Agsumed Option. Each Assumed Option
shall otherwise be subject to the same terms and conditions (including as to vesting and
exercisability) as were applicable under the respective SpineMediea Stock Qprion immediately
prier 10 the Effoctive Time. It is the intention of the Parties that each Assumed Option that
qualified as 2 United States-based incemtive stock option (as defined in Section 422 of the Code)
shall continue to so qualify, to the maximum extent permissible, following the Effective Time.
MiMad. shall take all corporate action necessary to reserve for issuance a sufficient number of
shares of MiMed, Common Stock for issuance upon excreise of all Asstmed Options assumed in

accordance with this Section 2.4,
Section 2.3  SpineMedica Warrants. Except for the warrant issved to MiMed, that

will be terminated immediately after the Effective Time as set forth In Section 2.11, at the
Effective Time, cach warmnt to purchese, scquire or otherwise recejve SpinsMedica Shares,
excluding SpineMedica Stock Options (each a “SpineMedica Warrant™), that is outstanding
immediately grior to the Effective Time, whether or not then vested or exereisable (each, an
“Assumed Warrant™), shall be assumed by MiMed,. Each Assumed Wearrant shall be converted
inte a warrant t0 acquire that humber of MiMed, Sharzs equal to the number of SpineMedica
Shares subject 10 such SpineMedica Warrant. Each Assumed Warrant shall have a exercise prics
per share equal to the per share exersise price of the SpineMedica Shares subject to such
Assuroed Warrent. Each Assumed Warrant shall otherwise be subject to the same termas and
conditions (including as to vesting and exercisability) as were applicable under the respective
SpineMedica Warrant immediately prior to the Effective Time, MiMed, shall take all corporete
ation necessary to reserve for issuance a sufficient number of MiMed, Sheres for issuance upon
exercise of all Assumed Warrants assumed in secondance with this Section 2.5,

s
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Section 2.6  Effects of the Marger. At the Effective Time: (a) the separate existense = %;;’!«\’
of SpineMedica will cease, SpineMedica will be merged with and into Acquisition Comptny, . o©%
and Agquisition Company will be the surviving entity pursuant to the terms of the Centificate of (= =
Merger (the “Surviving Entity”); (b) the Articles of Orgenization and Operating Agreement of
Acquisition Company will be the Artitles of Organizetion and Opersting Agreement of the <2 4
Swviving Entity; (c) each Acquisition Company LLC Interest outstanding immediately prior to o &
the Effective Time will remain curstanding as provided in Ssction 2.2 above; {d) a Board of s
Managers consisting of three managers, which initially shall be R. Lewis Bermett, Steve Gorlin =

and Thomas DY Alonzo will be appolnted immediately afier the Effective Time t6 manage the =
Swviving Entity, and the officers of Spineledica in effest at the Effective Time will be fhe fay
officers of Surviving Entity; (e) each SpineMadica Share outstanding immediately prior to the

Effecrive Time will be converted as provided in Section 2.1; and (f) the Merger will, et and after

the Effective Time, have all of the effssts provided by applicable law.

Section 2.7 Tay-Free Reorganization, The Parties intend to adoyt this Agreement as
a tax-free plan of reorganization and to corsummate the Merger in sccondancs with the
provigions of Section 368(a)(1)(A} of the Code, The Parties believe that the value of the non-
eash considération to be rocejved by the Spineledica Sharehoiders in the Merger is equal to the
value of the SpincMedica Shares 1 be surrendered in exchangs therefor. The MiMed, Shares
and Warrants issued in conpection with the Merger will be issued solely (n exchange for
SpineMedica Shares, and no other trangaction other than ihe Merger represexts, provides for or is
intended to be an adjustment 1o, the consideration paid for the SpineMadica Shores, Milvied,
represents now, and a3 of the Closing, thet (f) it preserly intends to continue SpineMedica’s
histeric business or use a significant portion of the SpimeMedien’s business aseets in 2 business
and (1) it has not and does nét intend to take any action resulting in the treatment of Acquisition
Company &5 other than & disregarded entity for federal income tax purposes. SpineMedics
seknowledges that it bas recaived ite own independent tax advice and counse) with respect 1o the
Merger and the transactions conteroplated herein and is not relving on represemterions made by
MiMed, or its counsel, accountants or advisors with respect thereto.

Section 2.8 Restricted Shares. The MiMed,S hares to be issued 1o the SpineMedica
Shereholders in commestion with the Merger, including the sheres of MiMed, Common Stock
issuable upon exercise of the Warrasts, have not been registered with the Securities and
Exchange Commission, and therefore may not be sold by the SpineMedica $hareholders except
pursuant to an exemption from registration.  SpineMedioa understands that all certificates for
MiMed, Shares issued to the SpineMedica Sharcholdars may bear one or more legends as
MiMed, deems neccssary 10 comply with applicable stre and federal securities laws and any
legend required by the MiMed, Common Shareholders’ Agreement, the MiMed, Preferred
Shareholdets’ Apresment or any other agreement of MiMed, 1o which s SpineMedica

Shereholder will be a party.
Section 2.9  Deliverv _of SpineMedica Cerdficates and Pa of Merger
Considaration.

()  Subject to the provisions of this Section 2.9, on the Effective Date, each
holder of & certificate which formerly represented SpineMedica Shares owstanding immediately
prier o the Effective Time (each, a “SpineMedica Certificete™) shall be entitled, upon swrrender

-8
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thereof to MiMed,, 10 recelve the Merger Consideration on the terms set forth in this Agresment. 2 %}_f{rg)
At the Closing or any time thareafter, each of the SpineMedica Shareholders shall surrender to = g
MiMed, the SpineMedica Centificates representing the SpineMedica Shares held by such & ‘o=
SpineMedica Shareholder, which SpineMedica Certificatos shall be in good delivery form, duly o2 "0
endorsed or accompanied by approprime swck transfer powers duly executed. In sddion <7 @003
thereto, each SpineMedica Sharsholder holding shares of SpinaMedica Cormon Stock shall ° B
execute and deliver to MiMed, a counterpart signature page in the form attached hereto as = -;a‘.“’;
Exhibit G o become 2 party to the MiMed, Commen Shereholders’ Agreamem: (the “Common = "E—f—j‘
Couretpert Signature Page"), and each SpineMedica Sharcholder holding shares of (':3_‘ %

SpineMedica Series A Convertible Preferred Stock shall execute and deliver to MiMed, 2
counterpart signature page in the form attached hereto as Exhibit H to become & party to each of
the MiMed, Preferred Shateholders’ Agreement and the MiMed, Registration Rights Agreement
(the “Preferred Cownterpart Signature Page”). At the Closing or eny time thereafter, upon
surrender of the applicable SpineMedica Certificates together with the applicable countarpart
glgneture page, MiMed, shall deliver the appropriate Merger Consideration. For purposes of this
Section 2.9(2), any outstanding SpineMedica Certificate shall not be tdeemed swrendered to
MiMed, until such time as such SpineMedica Cartificate is dellvered along with a fully-etecuted
counterpert signature pege epplicable to such SpincMedica Certificate to Womble Carlyle
Sandridge & Rice, PLLC, counse) for MiMed,, at the address provided in Section 6.3 hereof.
Untl s0 gurrendered, each oustanding SpineMedica Certificate shall, upon and afier the
Effective Date of the Merger, be deemed for all purpoaes to represent and evidence only tha right
to receive payment therefor ag aforesaid,

(t) XM any holder of Shares shall have served = wrinten demand upon
SpinaMedica 19 be paid the “falr value” of his or her Shares as provided in Section 607.1323 of
the FBCA (any such sharcholder being hereinafier calied a “Dissenting Shareholder™) and if a
Dissenting Shareholder has met the requiremertts of the FBCA and if 1t is determined that such
THssenting Shareholder has the right b reoive paymeint of the “falr value™ of his or her Shares
pursuant to the provisions of Sections 607.1301.1333 of the FRCA, such Dissenting Sharsholder
ghall recaive such payment from the Surviving Entity (but only after the value of such Shares has
bean agreed upon or finally determined pursuant to the provisions of Section 607.1324 ot
607.1330, respectively, of the FBCA), However, notwithstanding the above or anything in this
Merger Agreement to the contrary, MiMed, resetves the right, in i1e sole discretion, not 10
consummate the Mergey if there is one or more Dissenting Shareholder(s).

Sectiom 2.10 No Further Trapsfers. Upon and after the Effective Date, no transfer of
the SpineMedice Shares outstauding prior to the Bffective Dste shall be made on the stock
transfer books of SpineMedica.

Section 2.11  Capcellation of Promissorv Note, Stock Pledge Aoveement, and
Warrant The Nonrecowrse Secured Promissory Nots, dated March 12, 2007, in the principal
amount of $2,000,000, issued to MiMed, by SpineMedica (the “Note™), shall be cangeled
immediately after the Effective Time and shall no longer a binding obligation of Acquisition
Company (as successor to SpineMedica). Inl connection with the cancellation of the Note, the
Stock Pledge Agreement by and between SpineMedica and MiMed, to provide security for
payment of the Note, and the warrart for 270,000 shares of SpineMedica Common Stock issned

x-S
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to MiMes,, both dated March 12, 2007, shall be terminated and all rights and obligations of the ., “‘%Uﬁ
Patties thereunder shall be terminated, et %f%
ARTICLE I = G2
CLOSING ‘:,:) gf,_g\.‘
Section 3.1  Time and Place of Clasing. The Closing shall take place at the offices of ?\:f&?
Womble Carlyle Sandridge & Rice, PLLC, 1201 West Peachtres Street, Suite 3500, Atlanta, =* ﬂ&_’a
Georgia 30309, on July 23, 2007 or et such other date or piace as the Parties shall agree (the LA ;an
“Closing Date™). However, the Parties express their current intent that the Closing be held by the ™~ 2
priar delivery of documente to counsel, to be held in escrow and released in a manner ek

satisfactory to oounsel for the Parties hereto, without the need for officers or other
Representatives of such Pertiag to meet for the Closing to octur.

Section 3.2 it v Ixt 1 to Close,
The obligation of Acquisition Company to consummate the transactions contampiated by this
Agreamant and to perform its ciber oblipations under this Agreement shall be subject to the
satisfaction of the following conditions precedent {or waiver thereof by Acqusition Company)
on or prior to the Closing Date:

(a)  Representptions and Wanmagijes. On the Closing Date, the representations
and warranties of SpineMedica containaed in Section 4.1 of this Agresment shall be e and
cotrect in all material respects at end as of the Closing Dute (except to the extent that auch
represemtations and warranties are qualified by materiality, in which case they shall be true and
correct), with the same effect as though such representations end warranties were made at and as
of the Clasing Date (except for such reprasentations and warranties that by thedr terms speak of
some qther date, in which case, such representations and warrantias shall be true and comect in
all material respects a8 of such other date),

o Compliance with Obligations. SpineMedics shall have performed or
complied in all material respects with all agreements and covenants required by this Agresment
to be performad or enmplied with by SpineMedica on or prior 1o the Closing Date.

(¢} Officer’s Cenifiome. SpineMedica will have delivered to MiMed, and
Acquisition Company & certificate, dated as of the Closing Date and signed by it Presidemt
and/or Chief Executive Officer, ag to the ulfiltment of the conditions set forth in subsections (2),

(0, () and (£)-

(d)  Shareholder Approval This Agreement znd the transacions contemplated
hereunder shall have been approved in the mammer required by the FBCA and by SpineMedica’s
Articles of Incorporation and Bylaws.

(8)  NgMaterjal Adverse Effect. Since the date of this Agrearnent, there shalt
have been no Material Adverse Effbet with respect to SpinaMedica.

. ()~ Comgems. SpineMedica shall have obtained, an of prior 1o the Closing
Date, the consents set forth on Schedule 3.2,

-10-
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No Injungtions, ete. The Closing shall not have been emjoined or € =%

(8
prohibited by any judiclal or regulatory proceeding, nor shall sny action, proceeding, suit, .. T*

\")
litigetion or investigation be pending or threatemed before eny court, abwation, tibumal, = T o
governmental or regulatory agency or legislative body that (i} sseks to enjoin or prohibit, orto o ’;‘f—fx’i?"
obtain substantial damages in connection with the Closing or (ii) purports to affect the legality, <« Cfé‘,
validity or enforceabllity of this Agreement and the other documents, ingtrumemts and o 2 )
agreements to be entered imto by SpineMedica pursuart hereto. T; «_,;”’4
T
(W  Regeipt of Documents ete. SpineMadica shall have delivered to MiMed, ‘,J rAN
the following, in fovm and substance satisfzctory to MiMed,: - .5

()  all corporats minute books, stock certificate booky and other
cofporata tecords of SpineMedica;

(i) certificatss of the Secretary of the Suate of the Stete of Florida and
the State of Georgia, dated a5 of a date within forty-five (45) days prior to the Closing
Date, certifying that SpineMedica is in goed sténding under the laws of the State of
Florida and the State of Georgia, respectively,

(ili) the Financial Statements with & certificate of SpineMedica stating
that such flnancial statements are materially comrect to the best of SpineMedica’s
Knowledge;

(iv)  a certificate of the Secretary of SpineMedica datcd the Effective
Drate, in form and substence reasonably satisfactory to MiMed,, a5 to (i) no a2mendments
to the Articles of Incorporation of SpineMedica excepr as have been provided prior to the
Closing Diate; (i1} the resolutions of the Boerd of Directors of SpineMedica authorizing
the execution and performancs of this Agreement and the transactions contemplated
herein; (iii) the affirmative vote of at least a majority of the SpineMedica Shareholders
adopting thiy Apresmant in ascerdance with Section 607.1103 of the FRCA; aud (iv) the
incumbency and signatures of the officers of SpineMedica executing this Agreement; and

(v)  such other instruments, certifications and documents reasonably
requested by counsel for MiMed, in order to cffectuate, perfect or ctherwise documem
and record the transactions comempleted by this Agrestnent, or for any other reasonable
purpose under the terms of this Agreement.

(i)  Distenting Shargholders. Digsenting Sharsholders, if any, have becn
previously disclosed 10 MiMed, and the time for any Person to exercise appraisal sights has
passed.

Sextion 3.3  Cgnditions Precedent to SpiveMedica’s Obligation_fo Close. The
obligations of SpineMedica to consummate the transactions contemplated by this Agreement and

to perform its other obligations under this Agreement shall be subject to the satisfaction of the

following conditions precedent (er watver thereof by SpineMedica) on or prior to the Closing
Date:

-11-
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(2)  Repmesentations snd Warrantles. On the Closing Date, each of the . 3%
representations and warramias of Acguisition Company and MiMed, conteined in Secilon 4.2 of = "’“L‘_a,ﬂ
this Agreement shall be frue and comect in all material respeets ot and as of the Closing Date .5 ™ %7
(except to the extent that guch representations and warranties are qualified by materdiaiity, in ‘2,':;13
which case they shall be true and correct), with the same sffect s though such represemtations g 2o
and warranties were made at and as of the Closing Date (except for such representations and = 28 2
werranties taat by their terms speak of some other date, in which case, such representstions ang B
warranties shall be trve and correct in all material respects as of such other dats), o 2"
. ¥ %

Compliange with Obligations, Acquisition Cempany and MiMied, shall

®
‘have performed or complied in all meaterial regpects with all agreerents and covenants required

by this Agreerert 10 be performed or complied with by each of Acquisition Company and
MiMed, on or prior ta the Closing Drate,

(c)  Restated Articles of Incorporation. MiMed,sh al! have filed the Rastated
Agticles of Incorporation with the Secretary of State of the State of Florida which shall be in fuli

force and effect ot the Closing Date.

(d) Officer's Cerfificme. MiMeds will have delivered to SpineMedica a
certificate, dated 2s of the Closlag Date and signed by its Presidemt and/or Chief Executive
Offieer, a3 to the fulfillment of the conditions set forth in subsections (g), (b), () and (1).

(e) Shercholder _Approvaly,.  This Apreement and the transactions
contemplated hereunder shall have been approved by the shareholders of Acquisition Company
in the manner required by the FBCA. aud by Acguisition Company’s Amicles of Organization
and Operating Agreement.

{fy  NoMateriel Adverse Effect. Since the date of this Agreetent, there shall
have been no Material Adverse Effiect with respect to MiMed,.
No_Infumetions, etc. The Clesing shall not have been enjoined or

prehibited by any judicial or regulatory proceeding nor shall any action, proceeding, suit,
litigation or investigation be pending or threatensd before any court, arbitration, tibunal,
povernmentul or regulatory ageney or legislative body that () sesks to enjoin or prehibit, or ta
otain substential damages in connaction with, the Closing, or (ii) purports to affect the Jegaliry,
validity or enforcesbility of this Agrtment and the other dotuments, nstruments and
agrecments t¢ be entered into by Acquisition Company 2nd MiMed, pursuant hereto,

Reepipt of Doewments, etc.  SpineMedica shall have received the

(h)
following, as applicable, in form and substance satisfactory to SpineMedica:

()  a certificate of the Secretary of erch of Acquisition Company, and
MiMed. dated the Effectiva Dege, in form and substance remsonably satisfactory to
SpineMedica, as to (i) the resolutions of the Board of Direstors of MiMed, and the Board
of Managers of Acquisition Compeny suthorizing the exccution and performumce of this
Agreement and the transections comtemplated herein; and (f])the incumbency #nd
signatures of the officers of Acquisition Company and MiMed, executing this
Agresment;

-12-
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(5) s certificate of the Secretary of State of the State of Florida, as of 8 % o

: : o
date within farty-five (45) days prior to the Closing Date, certifylng that cach of < 5
Acquisition Company and MiMed, is in good standing under the laws the State of >

DS AY

(i) such other instruments, certificatlons and documents reasonably w S o
requasted by counsel for SpineMedica in order to effectuate, perfect or otherwisz - ‘2,":},
document and record the transactions contemplated by this Agreement, or for any other o )

reasonable purpese under the terms of this Agreement. £ '5%?3
= %

ARTICLE IV
REFPRESENTATIONS AND WARRANTIES

Bection 4.1  Bepresentatipns and Wagranties of $piveMedlez. SpincMedica hercby
represents and warrants 1o Acquisition Company snd MiMed, that esch of the follawing
statements is true, accurate and complete in &)l material respects as of the data hereof and as of
the Closing Date, except a2 st forth ia the schedules accompanying this Agreement:

(a)  Quzantzation and Sigpding of SpigeMedica SpineMedica is & corporation
duly organized, velidly existing, and in good standing under the Jaws of the Sware of Florida, has
the full corporate power and authority and possesses all governmental franchises, licenses,
permits, authorizstions and approvals required to carry on the Business in the places and as it is
now velng conductad and to own, lease and sublease the Property and Assets with tespact to e
Business which it now owns, ledsss or subleases and is qualified to do business as a forelgu
corporation in each of the jurisdictions lsted in Schedule 4.1(a) artached hereto, which conatituta
all of the jurisdictions in which such qualification is required with respact to the operation by

$pineMedica of the Business,
()  Agticles of Incpmorstion and Bylaws of SpigeMedign. SpineMedica has

heretofore furnished to Acquisition Company and MiMed, complete and correct copies of the
Asticies of Incorporation and Bylews of SpineMedice and all amendment thereto. All material
actions taken by SpineMedica since ity organization and Incorporation have been duly authorized
and/or subsequently ratified by the shareholdets or the Board of Directors of SpineMedica, ns
necessary, Execution and delivery of this Agreement by SpineMedica does not violate any
provision of the Aricles of Incorporation or Bylaws of SpineMedica.

()  Copitalization of SuipeMsdica A3 of the dgte hevesf, the emtire
authotized capital stock of SpineMedica consists of (i)20,000,000 sbares of SpinsMedica
Common Stock, of which 4,711,117 are issued and oufstending, ipeluding 1,800,000 shares
which are in certificated form and issued 0 SpineMedica and plodged 10 MiMed, pursuant to
that certain Stock Pledge Agreeraent dated as of March 12, 2007, and (i) 10,000,000 shares of
SpineMedica Preferred Steck, of which §,925,000 shares have been designated Serles A
Convertible Preferred Stock and 5,922,398 of which are issued and outstanding. The outstanding
shares have been duly authorized, are velidly issued, fully pajd, and nonassessable and sre held
of record by the SpineMedica Shareholders and, except for the Stockholders' Agreement, dated
&3 of June 30, 2005, and us amended as of October 20, 2005, by and among SpineMedica and the
Shareholders (a8 defined thereln), are fres end claar of any liens, charges or other Encumbrences.

13-
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s
Schedule 4.1(c) se1s forth 2 tue, comect and complete statement of the capitslization of = Z7,
-

SpineMedica (including 2 list of all holders of options #nd warranis). Exoept es set forh inT" o™ Y
Schedule 4.1(c) hereof, thete @re mo outstanding or authorized options, wamants, rights, 2 A,
comtrects, calls, pufs, rights to subscribe, conversion rights or other agreements or commitmerts “° 2o %
1o which SpinsMedica is & party or which are binding upon SpineMedloa providing for the - "2, °

VL

L)

DL
issusance, transfer, disposition or sequisition of any of SpineMedica's capital stock. Sthedule = 2‘;%‘.
4.](c) hereof sets forth the name, address and Social Security Number or Federal Taxpayer % )
Identification Number of each optianes of shares of SpineMadica Common Stock, the number of S Z
aptions held by each such Person, the exercise price thereof and the aggregata amount due to
SpineMedica wpon exercise. There are no outstanding or authorized equity eppreciation,
phantom $1o¢k or similar rights with respect to SpineMedica. There arc no voting trusts, proxies
or any other agreements or understandings with respest to the voting of the capital stock of
SpineMedice, which would not- otherwise be terminated &t or before the Clesing.  Upon
consummation of the Closing, SpineMedica will not have any securities convertible into or
sxchangeable for any sheres of its capital stock which bave been crented prior to the Cloing, nor
will it have outstanding any rights, options, sgreements or arfangsments to subseriba for or to
purchase i capital stock or any securities convertible into or exchangeable for its capital stock,
which has been created prior 10 the Closing.

Authority. SpineMedice has the full power and authority to execute end
deliver this Agreement and the other documents, ingtruments and agreements to be entered into
by SpineMedica pursuant hereso, 1o petform hereunder and thersunder, and to consummase the
wansactions identified in this Agreement without the necessity of any act or consent of any other
Person or éntity whomsoever, This Agreement and each and every agreement, doctment and
instrument to be executed, delivered and performed by SpineMedica in connection herewith,
constitute or will, when executed end delivered, constitute the legal, valid and binding obligation
of SpineMedica, enforceable agalnst SpineMedica in accordance with their respective terms,
except as enforceability may be limited by bankruptoy, insolvency, reorganization, maratorium
and other similar laws from time to time in effect affecting the enforcement of creditors® rights
generally, and except 22 enforcemant of remedies may be limited by general equitable principles.

()  Suhsidiagjes. SpineMedica has no subsidiacies.

3] inanciz] Srare : Lishijlities Obligations of SpineMedica.
Scfedule 4.1(f) conmring true and correct copies of all of SpineMedica’s Financial Statamems.
Bxcept as set forth i Schedule 4.1(f) or any supplement thereto related 1o the SpinsMedica
Financial Statements and defivered therswith, al) of the Financial Stetements (A) were or shal] be
prepared in accordance with GAAP, and (B) fhirly present in all material respects the financial
position of SpineMedica a5 of the respective dates thereof and the eesuits of SpincMedica’s
operations ang cash flows for the periods. Except ss disclosed m the Financial Statements or set
forth m Schedule 4.1(f), SpineMedica has not Incurred any Liebilittes required under GAAP to
be set forth on = halance sheer (absolute, accrued, contingenmt or otherwise) which are
individually or int the aggregste, matroal t0 the business, resulss of operstions or financial
condition of SpineMedica taken as a whole, excepr for Lishilities incurred in the Ordmary
Course of Rusiness since the last period included in the Financial Statements.



87/23/2067 11:66 858-245-6897

FL DEPT OF STATE PAGE 122/34
JUL 23, 2007 11:34AM v5¢ K0, 750 P 25/34
HO7000186955 2
< ;
Ioxes. Except as set forth In Schedule 4.1(g3, SpineMedica has duly ﬁledc‘;_)_‘ <gr Y
or caused to be filed or bas raceived an extension to fie all Tax reporte end Tax returns that it *-ﬁ‘.f:g '31
i .

was required to file.  All such reports and retwms were correct and complete in all material = %
respects. Exoept as set forth in Schedule 4.1(g), SpinoMedics Is not currently the bensficiary of © | 2
any extension of tine within which 10 file any Tax retum. No claim hes ever been made by an 17, Q<

authority i & jurisdicton where SpmeMedica does not file Tax retumns that i1 is or may be Yok o

=)
subject to taxation by that Jurisdicion. Exeept as set forth in Sehedulg 4,4(c), all Taxes owed by = ’;;50 A,
SpingMedica as set forth on any filed return or for aoy period for which SpineMedica has P A
received an extension have been fully paid or fully reserved against in the Financial Statements. . '6?"
SpineMedica has withheld and paid all Tuxes required to have been withheld and paid in \':"_‘ z

conniection with amowats pafd or owing to any employee, creditdr, {ndependent comracter or
other third party. There is no action, suit, proceeding, investigation, audit, dispute or claim
concerning any tax ligbility of SpineMedica cither (i) claimed or raised by any authority in
writing or (i1) as to which SpineMedica has any Knowledge. There is not now and there will not
be, any lisbility for federal, state, {ocal or foreign income, sales, ws¢, employment, excise,
property, franchise, ad valorem, license, employment or other Taxes, assessments, foes, charges
or additions to Tax arising out of, or attributable to, or ffecting the Assers or the conduct of the
Business through the Closing Dare, for which SpineMedica will have any Liability for payment
or atherwise in excess of the amounts o paid by SpineMedica which would he reflected as a
Liability of SpineMedica in ity Financial Statements if prepared as of the Closing Date In
accordance with GAAP, SpmeMedica has not waived any gatute of limitations in respect of
Taxes or agreed 0 any extension of time with respect t0 2 Tax assessment or defisiency.

hy Ienm n jble P .

() Ihlatg Assets. Except as disclosed in Schedule 4.1(0) attached

, hereto, SpingMedica has good and valid title to, or a Jeasehold interest in, ell tangrble and

imangible personal property necesspry for the conduct of the Business as presently

conducted, in ¢ach case free and clear of any Encombrances. No Assets hgve been

removed or transferred from SpineMedica other than in the Ordinary Course of Business
aince January 1, 2007,

(i)  Enforceability of Personal Property Leages, Each of the leases for
persanal property included in the Assets is in full foree and effect and constitites a leggl,
valid and binding obligation of SpinsMedica and sach other party tharets, enforceable in
accordance with ity terms, and thete Is not existing under any of such lepses any defiudt
of SpineMedice or amry event or candition which, with notice or lapse of time, or both,
would constitute a default.

{iy  Asresment Related tg Other Instruments; Consemms.  Except as listed in
Schedule 4.1() attached hereto, the exetwtion and delivery of this Agreement and the other
documents, instruments and agreemeénts to be entered into pursuent hereto by SpineMedica does
not, and the consumimation of the tranzsctions contemplated hereby and thereby will not, vielats
or constitute a breach or &n occurrencs of defeult under any provision of: (i) any mortgage, note,
loan or lien of SpineMedica; (liyeny contract, lease, sublease or other agreement of
SpineMedica; or (jiil) any consent, order, judgment or dacree to which SpineMedica is a panty or
by which SpineMedica is bound, No consents of |essors or ather third parties arc required so that
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the consummation of the tranasctions contemplated by this Agreement will not constitute 2 <= ?.-:%

dafaylt or accelerste any liability under any agreement to which SpineMedion is a party or by & t?n-g,.
which it is bound. ‘:JQ o ’::%
ey
()  Abseuce of Changes. Since January 1, 2007, SpineMsdica has opersted 9 5
the Business in the Ordinary Course of Buginess, and there has been no Material Adverse Bifect, ?;:;,
Except as disclosed in Schedyle 4 1(7), since Tenuary 1, 2007: i) 'Cj_)';’a
-

(0  SpineMedica has not sold, leased, teansfarred or agsigned any of
the Assets, tangible or intangible, other than for fair cansiderstion in the Ordinary Course
of Business and SpineMedica hag not written up the vaiue of 2ny of the Assets;

(ify SpineModica haz not &mtersd into eny written contract, lesse,
sublease or license, or sexies of related contracts, leases, sublesses or licenses other than
in the Ordinary Course of Business;

Gi) no pany (including, without |imitation, SpineMedica) has
accelerated, terminatad, modified or canceled any contract, sgraemnent, lease, sublease or
lieense (or series of related contracts, agreements, leases, sublemses and Jicenses)
involving mors then $10,000 1o which SpincMedica is a party or by which 1t is bound;

(iv) SpineMedica hes not imposed any written mortgage or pledge of,
or permittad or allowed the subjection of any Men, charpe, security imterest or
Eticumnbrence of any kind on any of the Assets, tangible or intangible;

(v)  SpineMsdica hes not made any individual caplial expenditure of
more than $20,000;

(M)  SpineMedica has not created, incurred, assurned or guaraneed ey
Indebtedness; .

{vii) SpineMedica hes not canceled, amended, delayed or postponed
{beyond its notmal practice) the payment of accounts payable and other Liabilities;

(viil) SpineMeadica has not canceled, compromised, waived or relaased
any right or claim (or seties of related rights and olaims) involving mere than $10,000 in
the aggregate;

(ix) SpincMedica has not become 2 defendant in any Jzgal action or
proceeding;

{x) there has been no change in any method of accounting or
accounting practice of SpineMedica;

(xi) SpineMedica has aot issued, sold or otherwise disposed of its

capital sto¢k or other equity securities, or granted eny options, warranis or other rights to
purchasz af abeain (ingluding upon conversion or exercise) any of its capital stock;

-16-
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(it} except as eflected as a lisbility on the Closing Date Balance Sheet, o <.,

SpineMedica has not declared, set aside or paid any dividend or distribution with respect %53
16 jts capital stock or redeemed, purchased or otherwise acquired any of its capital stock, & T -
: ¥ [0 il il
(xiii) SpineMedica hes not experienced any damage, destruction or loss ‘:’p c\{&f_ﬁ
(whether or not covered by insurence) which has had or may have a Materiel Adverse - %g‘ <)
Biect = 29
(xiv) SpineMedica has not made amy new loan to, of entersd into any 2 3%3%‘“
other mansaction with, any of its directors, officers and employees giving rise to any \‘j %

claim or right on thelr part againgt the Person or on the pan of the Person against them,
other than in the Ordinary Course of Business;

{xv) SpineMedica has not adopted @y (A) bonus, (B) profit-sharing,
(C) incentive compansstion, (D) pension, (E) retirement, (F) medical, hospitalization, life
or other insurance, {G) severemee, (K) apy other Employee Benefit Plan, or (I) any other
plan, contract or commitment for any of its directors, officers or employees, or modified
or teminated anv existing sueh plan, contract or commitnent or otherwlse increased or
modified any employee compensation or other benefits;

(xvi) SpimeMedica has not mede any charitable or other capital
contributjon outside the Ordinary Course of Business;

{xvif) 1o the Knowledge of SpineMedica, there has not been any other
occurTencs, commitment, event, incident, action, failure to act or transaction outside the
Ordinary Cowrse of Business invelving SpineMedica; and

(xviil) Spimeladica has not committed to do any of the foregoing,

(k) Litigatiop, Since the formation of SpincMedica, there has been no suit,
action, proceeding or claim pending or, to the Knowledge of 3pineMedica, threatened against
SpineMedica or the SpincMedica Shaseholders that would reasonably be expected to affect
materially and adversely the Assets or the Business, or the transactions contemplaied by this
Agreement. There are no outstanding judgments, decrees, orders or injunctions issued against
SpineMedice that in any way adversely affests the Business.

, ()  Llcensss and Pempits: Complisnce With Law. SpincMedica possesses all
licenses, oemificates, perroits and franchises required to be obrained from federal, foreigmn, state,

county, municipal or other public authorities in the operation of the Business, and SpineMedices
iz presegtly conducting the Business so as to cornply in all material respects with such licanses,

’ certificares, parmits and framchises and all applicable statutes, ordinances, rules, regulations and
orders of Governmental Entities. SpineMedica is not currently in receipt of written notice from
any Governmental Entity alleging the viclation of any spplicable federal, foreign, stata or local
statute, ordinance, rule, regulatdon, onder or other Jaw, and 10 the Knowledge of SpinsMadica
there is o such violation or grounds therefor which cowld materislly and advarsely affeqt the
Assets or the operation of the Business.

-7
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(m) Real Property Iences. SpineMedica has delivered to Acquisition o2 ()”3;"
Company cormrect and complete copies of all leases {each a “Lease,” eollectively the “Lesses™ <~ 2
entered imto by SpineMedica pureuant o which any real propenty s ocoupied or used by ;% b
SpineMedica with respect to the Business, Except as set forth in Schadule 4.10m) hereto, with -
respect 1o each Lease; (i) the Lease is Jegal, valid, binding, enforceable and in full force and .
effect; (i) the Lease will continue to be legel, valid, binding, enforceable and in full foree and ":3 z
effect on idemtical terms following the Closing (iii) there are no disputes, claims, controversies,
oral agresments or forbearance programs in effect a3 to the Lease; there are no other agreements
that concern the right, title or interest in and 1o the Lepse or grant to uny other Pergon any right of
first reflsal, right of first opportunity, option or similar right or the right 10 ¢ccupy the premises
used in the Business; (iv) the current use of the premises subject to the Lease ig in compliance
with all applicable statutes, laws, regulations, codes, by-laws, ordinances and arders of all
Governmemal Emtities having jurisdiction; and (vino notce advising of any defects in the
sonsmuctlon, state of repair or state of completion of the Leese or ordering or dirscting that eny
alteration, repair, improvement or gther work be done with respect therete or relating to non-
complience with any building permit, building or land use by-law, ordinance, arder ar regulation,
or relating t0 any threatened or impending condemnation hes been received by SpineMedica
from any Governmental Ertity which has not been complied with to the Governmental Entity’s
satisfaction.

(n)  Real Pmoperty Ownershin, SpineMedica does not own any real property.

(9 Intzliectual Property. Schedule 4.1(e) amached hereto contains a true,
correct and complete listing of all xademerks, trade names, service marks, service names, patents
and copyrights owned or licensed by or registered in the name of SpineMedice and used in the
Business (including any and all applications, registrations, extensions and renewels relating
thereto) and all rights associated therewith. Exczpt ss described in Sthedule 4.1(0),
SpineMedica has not received any written notice and SpineMedica has no Knowledge to the
effect that (A) the Business or any service rendered by SpineMedica relating to the Businass
infrmges on or against or confliets with aoy imtellectual property right or other legally protectable
right of another Person, or (B) there is any question as to the validity or effectiveness of any of
the intellectual property rights of SpineMedica. SpineMedica is not infringing on or against any
intellectual property right or other legally protectable right of any other Parson.

(p) Confracts. Attached g Schedule 4.1(p) is the list of contracts provided by
SpineMedica to Acquisition Company in the course of Acquisition Cempany’s dus diligence.
Except as described in Sghedule 4.1(D) SpineMedica is not & party to any other material
Agreemest, contract of amangement which is not terminable by SpineMeadica upon moere than
thirty (30} deys" prior notice. All of the contracts listed on Schadule 4.1(p) are in fiull force end
effect and are valid and enforceable in secordance with their terms, egcept to the extant such
enforceability is subject o the effect of any applicable bankruptcy, insolvency, reorganization,
moratoriurn or other law affecting or relating to creditors” rights generally and general ptinciples
of equity (regardless of whether such enforoesbility is considered in ‘a proceeding in equity or at
law). SpineMedica is in compliance with all terms and requirements of each such contract and,
to the Knowledge of SpineMedica, each other Person that is parly to any such contract is
matefial compliance with the terms and requirements of such contract. No event hae ocourred or
circumstance existing that (with or without notice or Iapse of time} may contravene, conflict with
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or reswlt {n a violation or breach of, or give SpineMedica or any other Person the right to declare’= 70

2 default or exercise any remedy under, or to accelerate the metsity or parformeanee of, cr 0 ¢ ST ¢
cancel, terminate or modify any such comtract. Thers are no remegotistions, atempts o ) O%, ¢

renegotiare of outsnding Tights tp negotisle any amoumt to be paid or paysble to or by © D00
SpineMedica under any such cohtract other than with respect 10 non-meterial amouats in the ;;—‘; =
Ordinary Course of Business, and 1o Person has mad a written demand for such renegotistion. ™. ";ji
SpineMedica has not refeased or waived any of its rights under any such contract. ‘\; =
o

(@)  Labor Magters. Since its formation, SpineMeadica has not been the subject
of any union activity ot Jabor dispute, nor has there been any strike of any kind or simflar labor
sorivity called, or threstened to be celled, ageinst SpineMedica; and, to the Knowledge of
SpineMedica, SpineMedies has not viokated in any material respects any applicable federal or
state Jaw or regulation relating to [abor or labor practices with regard to the Business, including,
without limitation, all laws relating 10 labor relations, equal employment opportunities, fair
employment practices, prohibited discrimination and similar employment activities, and
SpineMedica is 10t & party to any collective bargaining egreement affecting the Business.

()  PBmplovee Benefit Pians. Except as set forth on Schedvle 4,140,
SpineMedica does not maintain, and at no ime has maimained, comributed 1o, o hed any
obligation for the benefit of any ctirent or former employee of SpincMedica 1o ¢ontrilnite to, any
Emplayee Benefit Plan.

(@  Inguance. SpineMedica has provided to MiMed, copies of each insurence
policy (Including but not Emited to policies providing property, casvalty, lability and workers®
compensation coverage and bond and sursty armangements) 10 which SpineMedica has been a
perty, & narmed insured of otherwise the beneficiary of covernge at any time. Such polices are in
fill force and effect and all premiums due thereon have been paid, SpineMedics is not in default
under any such policy which would provide grounds for termination by the insurance company.

(0  Emplpyess: Compensatiop. Schedule 4.1(1) attached hereto sets forth a
true, comrect and compiete bst of: (f) all writtzn agreements with any employee, officer, dircctor
or congulant of SpineMedica, including without imitation all non-competition agreements, and
(if) ail agreements which provide for severance benefits to be paid ot payable 10 any employee,
officer, director or consultant of SpineMedica. SpineMedica has not eatered into any other
agreements with any director, officer or employee of SpineMedica, [ncluding without limitation,
any agreement granting scverance benefits or benefits payable upon & change of control of
SpineMedica or of the Business.

(W)  Apgrovals. No filing or registration with, and no consent, approval,
suthorization, licerue, pemnit, certificate or order of any Governmental Entity is required by any
mppliceble law or by any appiicable judgment, order or decres or any appliceble rule or
regulation of any governmemtal authority, to permit SpincMedica ar to execute, deliver or
perform this Agreement or any instrument or egreement required hereby 1o be executed by
SpineMedica at the Closing.

(v} Guaentiss. SpintModica s not a guarantor or is not otherwisa liable for
any Liability or obligation (including indebtedness) of any other Person.

18-
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()  Transaotions with Related Partigs, Except s sct fortn in Schedule 41(w), =& om0
SpineMedica. is not & party to any material trensaction with any Person which is a present or ¢ (,:f;‘,“?.‘
former officer or director or shareholder of SpineMedice, or an Affliate of such officer, director  <° 2
or shareholder. Except as set forth on Schedule 4,1(w), there ar® no matetial commitments to - -g:;
end 1o material income reflected in the Financial Stateents that hiag or have been derived from = Z5
ny Person which is an Affiliace of SpineMedica and, following the Closing, the Surviving Entity £27
shall have no obligation of amy kind or description to any such Affiliate other than as set forth in ‘:)_\ %;,

sccordance with this Agreement. Except as disclosed on Schedule 4.1(w) o reflected in the
Financial Statements, no material expense relating to the operation of the Business has been
barte by any Person which is an Affiliate of SpineMedica Except as disclosed on Schedule
4.1(w), to the Knowledge of SpineMedica, there is no material income reflected on the Financial
Statements that is dependent upon or conditioned on the Business’ affiliation with any Affiliate
or 10 the Knowledge of SpineMadize, 2 reason to believe that any intome source will not be
available to SpineMedica after Closing due to lack of sufficient affiliation. Bxcept as disclosed
on Schedule 4,109, SpineMedica has no reason o believe thar any material expense reflected in
the Financial Statements will be effected by Joss of the Business' affiliation with any Affiliate or
to beijeve that any axpense will increase for SpineMedica after the Closing due to lack of such
affiliation.

() Indebtedness. Except as set forth in Schedule 4.10x) stiached hereto, on
the Clasing Date SpineMedica shall have no Indebtadness or Liabilities other than current
liabilities included in the Financial Statements,

(¥)  Discloeure.

(i No representation or warrenty of SpineMedica i this Agreement
omits to swte B material fack necessary to raake the simemems herein, in light of the
" circumstances in which they are made, not misleading,

(ii}  Except as dizolosed in the Financial Statements or as incwred in
the Ordinary Course of Business in accordance with past practics, SpineMedica does not
have Labilities or monetary obligations (actual, accrued, contingent or ntherwise) in
excess of the liabilities or monetary obligations reflected or reserved apaingt in the
Finanelal Statements; and neither SpineMedica nor any of the Assets is the subject of a
judgment, order or decres that might resirict the ¢ompletion of the transactions idendfied
in this Agreement.

(2 Schedules. All schedules attached hereto or delivered pursuant o this
Agreement are and shall be true, 2ccurate and complete a3 of the tme amtached or delivered.

{aa) Undisclosed Linbilities. SpineMadica does not have any Liability which
would be required by GAAP o be provided or reserved agminst on & balance sheet, except for:
(i} Liabilities provided for or reserved against in the Financial Statements and nat discherged
subseguent to the dates of the Fitenoial Statements; (i3} Liabilities which have been incurred by
SpincMedica subsequent to the date af the Financial Statements in the Ovdinary Course of
Business end not discharged since the date of the Financial Statements; ang (11) Lisbilitios under

=20
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the executory portion of any contract by which SpinaMadies is bound and which was entered <, :;f:f(-;-,
into in the Ordinary Course of Business, e 27
[ - A
e
Section 4.2 Yé d nties of Acquisition mpan (‘:) "“’;-:Jc’\"j\

. Acquisition Company and MiMed, hereby represent and warmant to SpineMedicathat > 250
each of the following statements Is true, sccirste and completc in a1l material respects as of the a0 =

date hereof and a3 of ths Closing Date: = %‘%
o i
(&)  Ogrenization and Standing. @ 2

- W

(i}  Acquisition Company Is & limited liability compay duly
organized, validly existing and in good standing under the laws of the State of Florida,
has the full power and authority to carry an its business in the places and as it is pow
being conducted and to own and lease its properties and assets; and

(i) MiMed, is a comporation duly organized, validly existing and in
good standing under the laws of the State of Florida, has the full corporate power and
suthority to carry on its business in the places and as it is now being conduoted and to
own and lease its properties and assets,

(p) Capitalization of Mided,. As of the Ciosing Date, after giving effect to
the filing of the Restated Articles of Incorporation, the entire authorized capital stock of
MiMed, wil] consist of (i) 60,000,000 shares of MiMed, Common Stock, of which 14,000,000
shares of such common stock are issuad end outstanding, and (i) 25,000,000 shares of MiMed,
Preferred Stock, of which 11,250,000 shares have been designated Series A Convartible
Preferred Stock and 11,212,800 of which are issued and outstending, and of which 6,000,000
shares will be designated Series B Convertible Preferrad Stock and none of which are fasved
and outstanding. The outstanding shates have been duly swhorized, are validly issued, fully
puid, and nonassessable and are held of record by the MiMed, Shareholders. Schedule 4.2(h)
sets forth 2 tue, correct and complete statement of the capitalization of MiMed, (including &
list of il holders of options and warrarsts). Except ag set forth in Scheduls 4.2(b) hercof, thare
are no outstanding or authorized optiens, warrants, rights, contracts, calls, pats, tights to
subscribe, conversion rights or other agreements or commitments to which MiMed, is a party or
which are binding upon MiMed,'s providing for the issuance, transfer, disposition or
acquisition of any of MiMed,’s capital stock. Schedula 4.2(b) hereof seis forth the neme of
each optiones of shares of MiMed, Common Stock, the number of options held by each such
Person, the exercise price thereof end the sggregate amount due to MiMged, upon exercise.
There are no outstanding or authorized equity appreciation, phantom stock or similar rights with
respect to MiMed,, Except as set forth in Schedule 4.2(b), there are no voting trusts, proxies or
any other agrzements or understandings with respest to the voting of the c¢apita] stock of
MiMexl,, which would not otherwise be terminated at or before the Closing.

{¢)  Eower apd Auwthorly. Acquisition Company snd MiMed, each have the
full power and authority to execute and deliver this Agrsement and the other documents,
instrumsts, and agreements to be entered into pursuant hereto by Acquisition Compeny and
MiMedy, to perform hereunder and thersunder, and to consummate the transactions contemplated
bereby and thereby without the necessity of any act, approval or congent of any other Parson or
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entity whomsoever. The exscation, delivery end performence by Acquisition Company and = e

executed, delivered and performed in connection herewith have been, ar by the Closing will ba,

spproved by all requisite action on the pert of Acquisition Company and MiMed, and constituies

or will, when axecuted and delivered, constitite the legal, valid and binding gbligation of o

Acquisition Company and MiMed,, enforceable ageingt them in accordance with thelr respective = Y
o

&)
=)
MiMexd, of this Agreement, and each and every other agreement, document and instrument to be l(:;. ﬂ"%
o~
W

termsg, except as enforceability may be limited by bankruptey, insolventy, reorganization, - T
moratoriunt and other similar laws form time to time in effect affecting tbe enforcement of N ’%7“
creditors’ vights generally, and except as enforcement of remediss may bs limited by general N

equitable principles.

{dy Agresment Related 1o Onher ir 5:_Consent:

Schedule 4.2(d) attached hereto, the execution and delivery of this Agreement and the other
documerrs, instromernts and agreements to be antered into pursuant herato by does not, and the
consumnmaetion of the transactions contemplated hereby and thereby will not, violate or constipite
a breach or an occwrence of default under any provision of: (i) any mortgage, note, loan or lien
of MiMed,; (ii) any contract, lease, subleasa or other agreement of MiMed,; or {iii) any consent,
arder, judgment or dectee to which MiMed, is o party or by which MiMed, is bound. No
congents of lessors or other third parties are required so that the comsummation of the
transactions comtemplated by this Agreement will not constitute a default or accelerate any
liability under any agreemont to which MiMed. is a party or by which it is bound,

(¢)  Litigation. There i no suit, action, proceeding or claim pending ar, to
Acquisition Company’s or MiMed,’s Knowiedge, threatencd against or affecting Acquisition
Compeny, MiMed, or any of their affiliates that would impair the ability of Acquisition
Company or MiMed, to consumemats the irersactions contemplated by this Agreement or operate
the Business or own the Assets after the Closing,

)  Apgrovals, No filing or repistration with, and no consent, approval,
authorization, license, permit, cartificate or order of any Governmental Entity is required by any
applicable iaw or by any spplicable judpment, onder or deocrse or any applicable rule or
regulation of any governmental authority, to permit Acguisition Company or MiMed, w exacute,
deliver or perform this Agreement or any instrument or sgreement required hereby to be
execated by it at the Closing

()  Agreement Related to Other Instruments; Consents. The execution and
delivery of this Agreement and the other documents, instruments and agreememts to be entered
into purswant hersto by SpineMeadica Acquisition and MiMed, does not, atid the eensummation
of the transactions contemplated hereby and thereby will not, violate or constitute a breach or an
occurrence of default under any provision oft (1) any mortgage, note, loan or lien of SpinalMedica
Acquisition or MiMedy; (if) any coniract, lease, sublease or other agreement of SpineMedica
Acqguisition or MiMed,; or (iii} any consent, order, judgment or decres to which SpineMeadica
Acquisition or Milvied, are partics or by which SpineMedica Acquisition or MiMed, are bound.
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ARTICLEV & T
TERMINATION o RE
- LR\
Scction 5.1  Termination, _of Agreement. The Panies hereto mey ferminete this o 2%~
Agreement as provided below: = %c%
- 7
(a)  Acquisition Company, MiMed. and SpipeMedica may terminate this. N ”—,5‘??\
Agseement by mutual written consett at any tiroe prior to the Closing; 3

(b)  Acquisiion Compeary or MiMed, may terminare this Agreement by giving
wiitten notlce to SpineMediza at any time prior to the Closing (1) in the event that SpineMedica
hes breached any represetitation, warrenty, or covenant contained in this Agroament in any
material respect, Acquisition Compeny or MiMed,ha s notified SpineMedica of the breach, and
the breach has continued withowt eurs for a period of 10 days after the notice of breach; (1i) if the
Closing ahsll not have oocurred on or befors July 23, 2007, by resson of the failure of any
condition precedent under Sectlon 3.2 hereof (unless the faihoe results primadly from
Acquisition Compauy or MiMed, breaching any represertation, warranty, or covenant contained
in this Agreement), or (iif) if there is & Disgenting Sharcholder; and

(¢)  SpineMedica may terminete this Agreement by giving written notice to
Acquisition Company at any time prior to the Closing (i) in the event that ejther Acquisition
Company or MiMed, has breached any representation, wamranty, or covenant contained in this
Apreernent in any maierial respect, SpineMedica has notified Acquisition Company of the
breach, and the breach has continued without cure for a period of 10 days after the notice of
breach; or (I} ifthe Closing shall not have occurred on or before July 23, 2007, by reason of the
failure of any condition pracedent under Section 3.3 hereof (unless the faflure resulty primarily
from SpineMedica breaching any represemtation, wm-ramy or covenant comained in this
Agteement).

Section 5.2 Effect of Termigation. If any Party hereto tsrrpinates figs Agreement
pirsuant to Section 5.1 above, all rights and obligations of the Parties hereunder shall trminate
without any liability of eny Party hereto to any other Party hereto (except for any lizbility of any
Party then in breach).

. ARTICLEVY
MISCELLANEQUS PROVISIONS
Section 6.1 o ntations. . W i ovenants and

Agyeements. None of the representations, warmnties, covenarits or agreements set forth in this
Agreement or in any certificate or instrument delivered pursuant hersto shall suvive the
Effective Time, except for any covenams o other agteements thet exprassly comtemplate
performance after the Effagtive Time, each of which shall swvive the Effective Time in
accordsnce with their respective terms,

Section 6.2 Governjpz_Xaw.  The validity, interpretation, performance and.
enforcement of this Agreemant shal! be governed by the lews of the State of Floride, and the law
of the State of Florida shall govern with respect to any matter which is predominantly an Issue of
imernal corporate affairs and governamee,
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all netices and other communications required er permitted

hereunder shall be in writing (ocluding telecopier communication) and mailed (including,
without Iimitation, by means of ovetnight or othar express courier), telecopied or delivered to the

following addregses {or such other address as any Party shall have designated from time to time
by natice to the other Party):

¥ to SpineMedica:

W to Acquisition Cormpany, MiMed,, o to the Surviving Entity after the Closing at

SpincMedica Corp.
811 Livingston Court

Suitc B

Marients, Georgia 30067
Fax: (678) 384-6741
Attention: Rebeceah Brown, Ph.D.

‘With 1 copy to:

Ronald J. Doeve, Esq.

912 Killian Hil! Road, Suite 202
Lilburn, Geargia 30347

Fax: (770) 925-0086

MiMed,, Ine.

1234 Aitport Road, Suite 105
Destin, Fiorida 32541
Fzx: (830} 650-2213
Aftention? Marthew Miller

With a copy to:

Womble Carlyle Sandridge & Rice, PLLC
1201 'W. Peachtree Street

Suite 3500

Adlsnte, Grorgia 30308

Fax: (404) 888-7490

Attention: G. Dotyald Johnson, Esq.

All such notices and other communicatians shall, when mailed by retum receipt mquested or
certified mail, ar by means of any nationally recognized ovemight express company, or
telecopled, be effective when received by addressee or upen confitmation of delivery thereof by

te]ecﬂl?ier, respectively. Elther Party herero may change its address zpecified for notiees herein
by designating a nesy address by natice in accordance with this Section 6.3,

Section 6.4

No_ W

) No feilure on the part of any Party to
exercise, and no delay of any Panty in exercising, any right or remedy availsble hereunder or by

PAGE
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law shall operate as a waiver thereof: nor shall any singie or partial atercise of any sueh right or
remedy by any Pesty prectude any other or futher exercise thereof or the exercise of any other

right by such Party. Additionally, all Parties hereto recognize that, bacause of the nature of the
subject matter of this Agreement, it would be impractical and extremely difficult to determine
sctual dameges in the cvert of a breach of this Agreement. Accordingly, if SpineMedica,
Acquisition Company, or MiMed, commits a breech, or threatens to commit a byoeth, of any of
the provigions of this Agreernent, any other appropriate Party hereto shall bave the right 1o seek
and receive a temporary restraining order, Injunction or other equitable reroedy relating io the
prevention or cessation of such breach or threatened bremch, including, withour limitation, the
tight to have the provigions of this Agreemer specifically enforced by any court having equity
Jurisdiction, it being mutually acknowledged and sgreed that emy such breach or threatened
breach will cause irreparable injury end that monetary damages will not provide an adequate
remedy. Howaver, the remedies herein pravided are cummlative and not exclusive of any
rernedies provided by law.
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Section 6.5 Coupterpayts

W

. This Agreemet may be executed In one or more
caumerparts, each of which when so exesuted shall be deemed an ¢riginal of this Agresment and

all of which together shall constipte ome and the same agresment.  Delivery of an executed
counterpart of a signature page to this Agreement by telecapier 4r an electronic image vie o-mail
shall be effective as delivery of a menually executed counterpart of this Agreement, and delivery
by telecopier or an electroric image via esmail of an execined countatpart of any amendment or

waiver of any provision of this Agreement 1o bz executed and delivered hereunder shal] be
effectlve as delivery of a manually exscuted counterpart thexeof.

Section 6.6

Section and Other Hendings. The sections and ¢ther hesdings contained
in this Agreement are for reference purposes only and shall not define, limit or extend the
meening or interpretation of this Agreement.

Section 6.7 ment; Incorporatio sference. All Schedules and
Exhibits attached hereto and all certificates, documents and ather ingtruments contemplated to be
delivered hereunder by the Parties hereto are hereby expressly made a part of this Agreement as
fully as though set forth herein, and alil referpnees to this Agreement hersin or in amy of guch

writings shall be deemed to refer to and include all of such writings. This Agreement contains
the entire agreement between the Parties with rezpect to the subject metter hereof and supersedes
all prior agreements and understandings, both written and oral, among the Parties with respect to
the subject matter hereof,

Section 6.8  Binding Effect. This Agreement shall inure to the benefit of and be
binding upon the Parties hereto and their respective heirs, sxecutors, personal repregentatives,
successors and permitted assigns. Nothing in this Agreement, express or implied, i intended to

confer on any Person other than the Partiss, or their respestive succsssors of permitted assigns,
any rights, remedies, obligmtions ot Jiabilities under or by rvason of this Agreement.

Section 6.9

!
Amendment or Modification. This Agreemant may not be amended,
supplemented or otherwise modified by the Parties hereto in any manner, except by & written
instrument execured by ail of the Parties hereto.
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Section 6,10 Waiver. Any of the conditions precedent to the Closing set forth in
Section 3.2 and Sezvion 3.3 of this Agreement may be waived in writing at any time prior to or at
the Closing by the Party entitled 1o the benefit thereof, and any failure of any Party 10 comply
with any of its cbligetions hetsunder may be waived by the Party entitied 1o the benefit theveof.
The failure of any Party to enforce at any time any of the provisions of this Agreement shell in
no way be construed to be a waiver of any such provision, ner in any way w affect the validity of

this Agresmert or any par thereof or the right of any Party thereafter to enforce gach and every
such provision, and the single or partial exercise of any Aght hereunder by any Party shall not
preclude any other or further exercise of such right or eny other right by such Pasty or the other
Party.

Section 6,11 Seversbility. If any provision of this Agreemery shall be detsrmined by a
court of competent jurisdiction to be invalid or unenforceable in any jurisdiction, such
determination shall not affect the validity or enforceability of the remaining provisions of this
Agresment in such jurisdicion. If any provision of this Agreement, ¢t the applicetion thereof to
any Person or enlity or any circumstance, is found to be invalid or unenforceable in any
jurisdiction, {e) & suitable and equitable provision shall be substituted therefor in order to carry
ont, o far as may be valid or enforceable, the unenforceable provision and (b) the remainder of
this Agreemhem and the application of such proviston to other Persoms, entites or tircumstances
shall not be affected by such invalidity or unenforcesbility, nor shall sugh invalidity or

unenforceability affoct the validity or enforceability of such provision, or the spphestion thereof,
in any other jurisdiction.

Section 6.12 Thirm Pa

n

Nothing expressed or implied in this Agreement is
intended or shall be construad to confer upon or give 10 any Person, other than the Parties to this
Agreement, any rights or remedles under or by reason of this Agréement.

Section 6,13 Expenses.

Each Party shall bears its ewn costs and expenses. in
conneetion with this Agreement and the transections contemplated by this Agreement.

Asquisition Company, or MilMed;,

Section 6.14 Assignment,

This Agreement may not be assipned by SpineMedica.

(Signature Page Follows on Next Page]
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IN WITNESS WHEREOQF, the Partios have excouted and delivered this Agreement ag
of the dates first set forth above,
SPINEMEDICA:
SpincMedica Corp,
By:
Name: R. Lewis Beunett
Title: CEQ
ACQUISITION COMPANY: o
Lo ]

SpineModica, LILC, a Florids limited ibility company =~ = =,

i

By: MiMedy Inc., a Flarida corporation, = 2%
jts Sole Member =
n~ I
L LA
S

2 x5

By: f. o

Name: John C. Thomas, It - RR

Title: CFO and [Secretary ~ogm

oy
MIMEDy:
MiMedy, Inc,
By:
Nazye: John C. Thomas, Jr.




