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Section 1    Registrant’s Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement

 
Asset Purchase Agreement
 

On July 28, 2021, CryoLife, Inc., (the “Company”) entered into an agreement to sell its PerClot assets to a subsidiary of Baxter 
International, Inc. (“Baxter”) pursuant to an Asset Purchase Agreement (the “Purchase Agreement”) and to terminate its material agreements 
with Starch Medical, Inc. (“SMI”) related to PerClot (the “Termination Agreement”). The boards of directors of the Company and Baxter 
have approved the Purchase Agreement and related ancillary documents, and the boards of directors of the Company and SMI have approved 
the Termination Agreement. 
 

Under the terms of the Purchase Agreement, Baxter will pay an aggregate of up to $60.0 million in consideration (the Company will 
receive up to $45.0 million and SMI will receive up to $15.0 million), consisting of (i) $25.0 million at closing, of which $19.0 million was 
paid to the Company and $6.0 million was paid to SMI; (ii) up to $25.0 million upon receipt by the Company of Premarket Approval 
(“PMA”) by the U.S. Food and Drug Administration (the “FDA”) for PerClot and transfer of the PMA from the Company to Baxter, of 
which $19.0 million is payable to the Company and $6.0 million is payable to SMI, subject to certain reductions for delay in PMA approval; 
and (iii) up to $10.0 million upon Baxter’s achievement of certain cumulative worldwide net sales of PerClot prior to December 31, 2026 and 
December 31, 2027, of which up to $7.0 million is payable to the Company and $3.0 million is payable to SMI. In addition, at the conclusion 
of the Company’s manufacturing and supply services for Baxter, Baxter shall pay the Company approximately $800,000 upon transfer of the 
Company’s PerClot manufacturing equipment. Under the terms of the Purchase Agreement and related ancillary documents, the Company 
will continue to be responsible for efforts and costs related to the FDA approval process at least until December 31, 2022 and will provide to 
Baxter certain transition and manufacturing and supply services relating to the sale of SMI PerClot outside of the US and manufacture and 
supply of PerClot to Baxter, post-PMA approval.

 
The Purchase Agreement contains customary representations, warranties, and covenants made by the Company and Baxter. The 

Company agreed to indemnify Baxter and its affiliates for certain matters, including breaches of representations, warranties, and covenants of 
the Company included in the Purchase Agreement, up to 10% of the consideration paid or that becomes due and payable, minus any amounts 
paid to SMI, pursuant to the terms of the Purchase Agreement, subject to certain exceptions pursuant to which Baxter may recover 
indemnified losses from the Company up to the total amount of acquisition consideration paid or that becomes due and payable, minus any 
amounts paid to SMI. 

 
The closing of the acquisition occurred simultaneously with the signing of the Purchase Agreement.
 
The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the 

Purchase Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K.
 
The Purchase Agreement has been attached to this Current Report on Form 8-K to provide investors with information regarding its 

terms. The Purchase Agreement is not intended to provide any other factual information about the Company, Baxter, or any of their 
respective subsidiaries or affiliates. The representations, warranties, and covenants contained in the Purchase Agreement were made only for 
purposes of the Purchase Agreement as of the specific dates therein, were solely for the benefit of the parties to the Purchase Agreement, may 
be subject to limitations agreed upon by such contracting parties, including being qualified by confidential disclosures made for the purposes 
of allocating contractual risk among such parties to the Purchase Agreement instead of establishing these matters as facts, and may be subject 
to standards of materiality applicable to such contracting parties that differ from those applicable to investors. Investors are not third-party 
beneficiaries under the Purchase Agreement and should not rely on the representations, warranties, and covenants or any descriptions thereof 
as characterizations of the actual state of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover, 
information concerning the subject matter of representations 
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and warranties may change after the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in the 
Company’s public disclosures.

 
Section 2 Financial Information
 
Item 2.02 Results of Operations and Financial Condition

 
On July 29, 2021, CryoLife, Inc. (“CryoLife” or the “Company”) issued a press release announcing its financial results for the 

quarter ended June 30, 2021.  CryoLife hereby incorporates by reference herein the information set forth in its press release dated July 29, 
2021, a copy of which is attached hereto as Exhibit 99.1. Except as otherwise provided in the press release, the press release speaks only as of 
the date of such press release and it shall not create any implication that the affairs of CryoLife have continued unchanged since such date.  
 

The information provided pursuant to this Item 2.02 is to be considered “furnished” pursuant to Item 2.02 of Form 8-K and shall not 
be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities 
of that Section or Sections 11 and 12(a)(2) of the Securities Act of 1933, as amended, nor shall it be deemed incorporated by reference into 
any of CryoLife’s reports or filings with the Securities and Exchange Commission, whether made before or after the date hereof, except as 
expressly set forth by specific reference in such report or filing.
 

Except for the historical information contained in this report, the statements made by CryoLife are forward-looking statements that 
involve risks and uncertainties. All such statements are subject to the safe harbor created by the Private Securities Litigation Reform Act of 
1995. CryoLife’s future financial performance could differ significantly from the expectations of management and from results expressed or 
implied in the press release.  Please refer to the last paragraph of the text portion of the press release for further discussion about forward-
looking statements. For further information on risk factors, please refer to “Risk Factors” contained in CryoLife’s most recently filed Form 
10-K and its subsequent filings with the Securities and Exchange Commission, as well as in the press release attached as Exhibit 99.1 hereto. 
CryoLife disclaims any obligation or duty to update or modify these forward-looking statements.
 
Section 7 Regulation FD
 
Item 7.01 Regulation FD Disclosure 
 

On July 29, 2021, the Company issued a press release announcing the execution of the Purchase Agreement. A copy of the press release 
is furnished as Exhibit 99.2 hereto and incorporated herein by reference.

 
The information in Items 2.02 and 7.01 of this Current Report on Form 8-K, including Exhibit 99.2 attached hereto, is being furnished 

and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or 
otherwise subject to the liabilities of that section, and it shall not be deemed incorporated by reference in any filing under the Securities Act 
or under the Exchange Act, whether made before or after the date hereof, except as expressly set forth by specific reference in such filing to 
Item 2.02 or 7.01 of this Current Report on Form 8-K.
 

 
-3-



 
 
  

Section 9 Financial Statements and Exhibits.
 
  

Item 9.01(d) Exhibits
 
  
(d) Exhibits.

 
  
Exhibit Number Description
2.1* Asset Purchase Agreement dated July 28, 2021, by among CryoLife, Inc., and Baxter Healthcare Company
99.1** Press Release dated July 29, 2021
99.2** Press Release dated July 29, 2021
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
 
 

*The schedules and exhibits to the Asset Purchase Agreement have been omitted from this filing pursuant to 
Item 601(b)(2) of Regulation S-K. CryoLife will furnish copies of any such schedules and exhibits to the 
Securities and Exchange Commission upon request.
** Furnished herewith, not filed. 
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, CryoLife, Inc. has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized.
 

Date:  July 29, 2021
 
 
 
 

  

 CRYOLIFE, INC.
   
 By: /s/ D. Ashley Lee
 Name: D. Ashley Lee
 Title: Executive Vice President, Chief

Operating Officer and Chief
Financial Officer
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Exhibit 2.1
 

Execution Copy

ASSET PURCHASE AGREEMENT

between

CRYOLIFE, INC.

and

BAXTER HEALTHCARE CORPORATION

DATED AS OF JULY 28, 2021
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is made and entered into as of the 28th day of July, 2021, between CryoLife,
Inc., a Florida corporation (“Seller”), and Baxter Healthcare Corporation, a Delaware corporation (“Purchaser”). Seller and
Purchaser are individually referred to as a “Party” and collectively as the “Parties.”

W I T N E S S E T H:

WHEREAS, Seller and its Selling Affiliates own certain assets which are used in the Business, including the
Purchased Assets;

WHEREAS, in connection with the Business, Seller is a party to the CryoLife/SMI Agreements;

WHEREAS, the Parties desire that Seller shall, and shall cause the Selling Affiliates to, sell, convey,
transfer, assign and deliver to Purchaser, and Purchaser shall purchase, acquire and accept from Seller and the Selling
Affiliates, all of Seller’s and the Selling Affiliates’ rights, title and interest in, to and under the Purchased Assets, and
Purchaser shall assume the Assumed Liabilities, all as more specifically provided herein;

WHEREAS, concurrently with the Closing, Seller and Purchaser shall enter into (i) the Baxter/CryoLife
Transitional Manufacturing and Supply Agreement in the form attached hereto as Exhibit A (the “TMSA”), pursuant to
which, upon Seller’s receipt of PMA Approval for the Products, Seller shall act as a manufacturer and supplier of the
Products to Purchaser on a transition basis and (ii) the Baxter/CryoLife Transitional Services Agreement in the form attached
hereto as Exhibit B (the “TSA”) pursuant to which Seller shall provide the transition services identified therein;

WHEREAS, concurrently with the Closing, Seller and SMI shall enter into the Termination Agreement in
the form attached hereto as Exhibit C pursuant to which Seller and SMI shall terminate the CryoLife/SMI Agreements (the
“Termination Agreement”), with certain provisions surviving pursuant to the Termination Agreement; and

WHEREAS, concurrently with the Closing, Purchaser and SMI shall enter into (i) the License Agreement in
the form attached hereto as Exhibit D pursuant to which, among other things, Purchaser shall license from SMI the
technology underlying the SMI PerClot and, if applicable, the Products, and Purchaser shall license back certain intellectual
property to SMI (the “Baxter/SMI License Agreement”) and (ii) the Distribution Agreement in the form attached hereto as
Exhibit E (the “Baxter/SMI Distribution Agreement”) pursuant to which Purchaser shall act as a distributor of SMI PerClot
for the period contemplated thereby.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and
agreements contained herein, the Parties hereby agree as follows:

ARTICLE I

DEFINITIONS AND TERMS

Section 1.1.    Definitions.  As used in this Agreement, the following terms have the meanings set forth or as
referenced below:

“Additional Transferred Books and Records” has the meaning set forth in Section 2.2.

“Additional Transferred Intellectual Property” has the meaning set forth in Section 2.2.

“Adjusted Initial Purchase Price” means an amount equal to the sum of (a) the Initial Purchase Price plus (b)
the Contingent Payments earned by Seller pursuant to Section 3.2 minus (c) the SMI Payment.

“Affiliate” means, with respect to any Person, any other person directly or indirectly controlling, controlled
by, or under common control with, such Person at any time during the period for which the determination of affiliation is
being made and, for the purposes of this definition, “control” (including, with correlative meanings, the terms “controlled
by” and “under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of
voting securities, by Contract or otherwise.

“Agreed Claims” has the meaning set forth in Section 8.6(c).
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“Agreement” means this Asset Purchase Agreement, as the same may be amended or supplemented from
time to time in accordance with the terms hereof, including the fully executed copies of the Exhibits to which Purchaser and
Seller and/or a Selling Affiliate are parties and the Schedules hereto.

“Allocation” has the meaning set forth in Section 3.3.

“Ancillary Agreements” means, collectively, the Bill of Sale, the Assignment and Assumption Agreement,
the Trademark Assignment Agreement, the TMSA, the TSA and each other agreement, document, instrument and/or
certificate required by this Agreement to be executed and delivered by a Party immediately prior or upon the consummation
of the Transactions.

“Anti-Corruption Laws” means the U.S. Foreign Corrupt Practices Act of 1977, as amended (15 U.S.C. §§
78dd-1, et seq.), the UK Bribery Act of 2010, the Anti-Kickback Act of 1986, or any other applicable anti-corruption or anti-
bribery Laws of similar effect.

 “Assignment and Assumption Agreement” has the meaning set forth in Section 4.1(b)(iv).

“Assumed Contracts” has the meaning set forth in Section 2.1(a).

“Assumed Liabilities” has the meaning set forth in Section 2.5.

“Baxter/CryoLife Commercial Agreements” means the TMSA and the TSA.

“Baxter/SMI Distribution Agreement” has the meaning set forth in the Recitals.

“Baxter/SMI License Agreement” has the meaning set forth in the Recitals.

“Bill of Sale” has the meaning set forth in Section 4.1(b)(iii).

“Business” means (i) the operation of the business of marketing and distributing SMI PerClot by Seller and
its Selling Affiliates; (ii) the development and commercialization of the Products and the related pursuit of FDA approval for
the Products; and (iii) the performance of the Assumed Contracts by Seller or its Selling Affiliates, in each case, as carried on
in the Product Territory by Seller or any of its Selling Affiliates as of the date of this Agreement.

“Business Day” means any day other than a Saturday, a Sunday or a day on which banks in New York, New
York and Kennesaw, Georgia are authorized or obligated by Law or executive order to close.

“Claim Certificate” has the meaning set forth in Section 8.6(a).

“Closing” means the consummation of the Transactions pursuant to the terms of this Agreement.

“Closing Date” has the meaning set forth in Section 4.1(a).

“Code” means the Internal Revenue Code of 1986, as amended, and the Treasury Regulations promulgated
thereunder.

“Collateral Source” has the meaning set forth in Section 8.5.

“Competing Business” has the meaning set forth in Section 7.8(a)(i).

“Confidential Information” has the meaning set forth in Section 7.5(c).

“Contract” means any binding written or binding oral contract.

“Contingent Payments” has the meaning set forth in Section 3.2.

“CryoLife/SMI Agreements” means the CryoLife/SMI Distribution Agreement, the CryoLife/SMI License
Agreement, the CryoLife/SMI Modified Starch Technology Transfer Agreement, the CryoLife/SMI Registration Rights
Agreement, the CryoLife/SMI Trademark Assignment and License Agreement, the CryoLife/SMI Materials Transfer
Agreement, the CryoLife/SMI Product Price Change Agreement, and the CryoLife/SMI Indemnification Agreement.
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“CryoLife/SMI Distribution Agreement” means the Distribution Agreement, dated as of September 28,
2010, by and between SMI and Seller, as amended by the First Amendment to Distribution Agreement, dated as of May 18,
2011, and as further amended by the Second Amendment to Distribution Agreement, dated as of September 20, 2013 and the
letter agreement dated as of March 5, 2014.

“CryoLife/SMI License Agreement” means the License Agreement, dated as of September 28, 2010, by and
between SMI and Seller.

“CryoLife/SMI Modified Starch Technology Transfer Agreement” means the Modified Starch Technology
Transfer Agreement, dated as of September 2, 2011, by and between SMI and Seller.

“CryoLife/SMI Registration Rights Agreement” means the Registration Rights Agreement, dated as of
September 29, 2010, by and between Seller and SMI.

“CryoLife/SMI Trademark Assignment and License Agreement” means the Trademark Assignment and
License Agreement, dated as of September 29, 2010, by and between Seller and SMI.

“CryoLife/SMI Materials Transfer Agreement” means the Materials Transfer Agreement dated as of October
29, 2009.

“CryoLife/SMI Product Price Change Agreement” means the Agreement on Product Price Change Due to
Pad Printing dated as of November 2012.

“CryoLife/SMI Indemnification Agreement” means the Indemnification Agreement dated as of May 21,
2013.

“Disclosing Party” has the meaning set forth in Section 7.5(b).

“Disclosure Schedule” has the meaning set forth in Article V.

“Encumbrance” means any lien, pledge, hypothecation, mortgage, security interest, or similar encumbrance
and including any agreement to give any of the foregoing in the future.

“Environmental Law” means any Law, Governmental Order or other requirement of Law, including common
law, pertaining to the presence, release, threatened release, manufacture, generation, use, transport, treatment, storage,
disposal, or recycling of Hazardous Materials, or the arrangement for any such activities.

“Excluded Accounts Receivable” has the meaning set forth in Section 2.4(c).

“Excluded Assets” has the meaning set forth in Section 2.4.

“Excluded Contracts” means all contracts that are not Assumed Contracts.

“Excluded IP” means any Intellectual Property other than the Transferred Intellectual Property. 

“FDA” means the United States Food and Drug Administration, and any successor thereto.

“FDA Fraud Policy” has the meaning set forth in Section 5.8(k).

“FDCA” means the Federal Food, Drug, and Cosmetic Act, as amended, at 21 U.S.C. §§ 301 et seq. and its
implementing regulations and guidance.

“First Revenue Milestone Payment” has the meaning set forth in Section 3.2(b).

“First Revenue Milestone Expiration Date” has the meaning set forth in Section 3.2(b).

“Fraud” shall mean intentional fraud with the intent to deceive pursuant to a breach of a misrepresentation
and warranty in this Agreement which the Party deceived reasonably relied upon.

“GAAP” means generally accepted accounting principles in the United States of America in effect from time
to time and consistently applied.
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“Governmental Authority” means any supranational, national, federal, state, provincial, municipal or local
judicial, legislative, executive, enforcement, administrative or other governmental, government appointed, quasi-
governmental or regulatory agency or authority.

“Governmental Authorizations” means all licenses, permits, certificates, consents and other authorizations
and approvals under the applicable Laws of any Governmental Authority.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or
award issued, promulgated or entered by or with any Governmental Authority.

“Hazardous Material” means any waste or other substance that is listed, defined, designated, or classified as,
or otherwise determined to be, hazardous, or toxic or a pollutant or a contaminant under or pursuant to any Law (including
common law), Governmental Order or requirement of Law, including any admixture or solution thereof, and specifically
including petroleum and all derivatives thereof or synthetic substitutes therefor and asbestos or asbestos-containing
materials.

“Healthcare Laws” means the FDCA, Medicare (Title XVIII of the Social Security Act) and Medicaid (Title
XIX of the Social Security Act), the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Stark Anti-Self-Referral
Law (42 U.S.C. §§ 1395nn), the Anti-Inducement Law (42 U.S.C. § 1320a-7a(a)(5)), the civil False Claims Act (31 U.S.C.
§§ 3729 et seq.), the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the Health Insurance Portability and
Accountability Act of 1996 (42 U.S.C. § 1320d et seq.), as amended by the Health Information Technology for Economic
and Clinical Health Act (42 U.S.C. §§ 17921 et seq.), the exclusion laws (42 U.S.C. § 1320a-7), the European Medical
Device Directives (Directive 93/42/EEC, 90/385/EEC, and 98/79/EC as amended) (the “Medical Device Directives”) and
any European Economic Area Member State laws implementing the provisions of these directives, the Misleading and
Comparative Advertising Directive (2006/114/EC), the Unfair Commercial Practices Directive (2005/29/EC), and any
European Economic Area Member State laws implementing the provisions of these directives, all regulations or guidance
promulgated pursuant to such Laws, and any other foreign, federal, or state Law that regulates the design, development,
testing, studying, manufacturing, processing, storing, importing or exporting, licensing, labeling or packaging, advertising,
distributing or marketing of medical device products, or that is related to kickbacks, patient or program charges,
recordkeeping, claims process, documentation requirements, medical necessity, referrals, the hiring of employees or
acquisition of services or supplies from those who have been excluded from government health care programs, quality,
safety, privacy, licensure or any other aspect of providing health care services.

“Income Taxes” means (i) all Taxes based upon, measured by, or calculated with respect to gross or net
income, gross or net receipts or profits (including franchise Taxes and any capital gains, alternative minimum, and net worth
Taxes, but excluding ad valorem, property, excise, severance, production, sales, use, real or personal property transfer or
other similar Taxes), (ii) Taxes based upon, measured by, or calculated with respect to multiple bases (including corporate
franchise, doing business or occupation Taxes) if one or more of the bases upon which such Tax may be based, measured by,
or calculated with respect to is included in clause (i) above, or (iii) withholding Taxes measured with reference to or as a
substitute for any Tax included in clauses (i) or (ii) above.

“Indebtedness” means with respect to any Person, (a) all obligations or indebtedness of such Person for
borrowed money or in respect of loans or advances of cash or cash equivalents, including indebtedness for borrowed money
evidenced by any note, bond, debenture, mortgage or other debt instrument, or other debt security, whether or not secured by
an Encumbrance on assets or properties of such Person, (b) amounts owing as deferred purchase price for property or
services, including all seller notes and “earn-out” payments, whether or not matured, but in each case excluding trade
payables incurred in the ordinary course of business, (c) obligations to repay deposits or other similar amounts advanced by
and owing to third parties, in each case to the extent then due and payable by such Person, (d) any liability of such Person
then due and payable in respect of banker’s acceptances or letters of credit, (e) payment obligations then due and payable
under any interest rate, currency or other hedging agreement, (f) all payment obligations of such Person as lessee under
leases that have been or should be, in accordance with GAAP, recorded as capital leases, or (g)  with respect to any
indebtedness, obligation, claim or liability of a type described in clauses (a) through (f) above, all interest, fees, premiums,
penalties, breakage costs, unwind costs, termination costs, redemption costs, expenses and other charges with respect to any
thereof.

“Indemnified Party” has the meaning set forth in Section 8.6(a).

“Indemnifying Party” has the meaning set forth in Section 8.6(a).
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“Initial Purchase Price” has the meaning set forth in Section 3.1(a).

“Intellectual Property” means all rights to any kind of intellectual property anywhere in the world, whether
registered or unregistered, including (a) patents, utility models, other rights in inventions, and applications, rights to apply for
and claim priority to the same, including any extensions, supplemental protection certificates, reexaminations, reissues,
divisions and continuations and foreign counterparts claiming priority to any of the foregoing; (b) trademarks, service marks,
logos, brand names, trade names, trade dress, get-up and other indicia of source or origin, together with the goodwill
connected with the use of and symbolized by the foregoing, and registrations and applications to register the foregoing,
including extensions, modifications, or renewals of such registrations or applications; (c) Internet domain names and social
media account or user names (including “handles”); (d) copyrights (including rights in computer software), other rights in
works of authorship, neighboring rights, moral rights, database rights and rights in designs, and registrations and applications
to register the foregoing, including renewals, extensions, restorations and reversions thereof; (e) rights in Know-How.

“Inventory” means all inventory of finished SMI PerClot within Seller’s or the Selling Affiliates’ physical
control and used or held for use by Seller or any of its Selling Affiliates as of the Closing Date.

“IRS” means the United States Internal Revenue Service.

“Know-How” means all data, technology, factual knowledge, information and materials that give a Person
the ability to develop, commercialize, use or otherwise exploit something that it otherwise would not have known how, or
had a right, to develop, commercialize, use or otherwise exploit with the same accuracy, precision or rights, including all
inventions (whether or not patentable), invention disclosures, processes, procedures, writings, methods, algorithms and
formulae, know-how, trade secrets, scientific and regulatory know-how, technology, software code, protocols, information,
knowledge, practices, formulas, product specifications, finished goods analytical test methods, stability data, quality control
data, contracting and reimbursement strategy and marketing strategy, instructions, skills, techniques, proposals, technical
data, designs, drawings (including engineering and auto-cad drawings), blue prints, computer programs, apparatus, ideas,
concepts, research and development information, results of experiments, test data, including pre-clinical and clinical data,
pre-clinical and clinical trial results, analytical and quality control data, manufacturing data and descriptions, market data,
devices, assays, chemical formulations, notes of experiments, specifications, compositions of matter, whether in intangible,
tangible, written, electronic or other form, and all documentation related to any of the foregoing.

“Knowledge of Seller” means the current actual (but not constructive or imputed) knowledge of any of the
individuals listed on Schedule 1.1(b) of the Disclosure Schedules.

“Laws” includes any federal, state, foreign, provincial or local law, common law, statute, ordinance, rule,
regulation, code, policy or Governmental Order and all judicial interpretations thereof.

“Legal Proceedings” means any judicial, administrative or arbitral action, suit, investigation or proceeding
(public or private), in each case, by or before a Governmental Authority.

“Liabilities” means any and all losses, Indebtedness, liabilities and payment obligations, whether accrued or
unaccrued, fixed, known or unknown, absolute or contingent, matured or unmatured or determined or determinable.

“Loss” or “Losses” means all Liabilities of every kind and nature (including reasonable attorneys’ fees and
expenses and other reasonable professionals’ fees and expenses, and all reasonable costs of investigation, defense or
settlement of the foregoing) suffered or incurred.

“Manufacturing Assets” has the meaning set forth in Section 2.3.

“Material Adverse Effect” means any event, effect, occurrence, development, state of circumstance, change,
fact, or condition, that, individually or when taken together with all other events, effects, occurrences, developments, states
of circumstances, changes, facts, or conditions has had or would reasonably be expected to have a material adverse effect on
(a) the assets and properties of the Business, the Purchased Assets or the Assumed Liabilities, in each case, taken as a whole,
or (b) the ability of Seller or Seller Affiliates, as the case may be, to perform their respective obligations under this
Agreement and the Ancillary Agreements, or to consummate the Transactions; provided, however, that none of the following
events, effects, occurrences, developments, states of circumstances, changes, facts, or conditions shall be deemed, either
alone or in combination, to constitute a Material Adverse Effect, or be taken into
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account in determining whether there has or will be a Material Adverse Effect: (i) changes or effects in business, economic,
social, political, regulatory or legal conditions or financial markets generally; (ii) changes in GAAP; (iii) changes or effects
that generally affect the medical device industry; (iv) changes or effects that arise out of or are attributable to the
commencement, occurrence, continuation or intensification or reduction or cessation of any war (whether or not declared),
sabotage, armed hostilities, acts of terrorism, any epidemic or pandemic, and any obligations imposed by a Governmental
Authority in response to any of the foregoing and any economic consequences of any of the foregoing; (v) earthquakes,
hurricanes or other natural disasters or acts of God; (vi) changes or effects that relate to any failure by Seller to meet internal
projections or forecasts for any period (including with respect to the Purchased Assets or Products) (it being understood that
the facts and circumstances giving rise to such failure that are not otherwise excluded from the definition of Material
Adverse Effect shall be taken in account in determining whether there is or has been a Material Adverse Effect); (vii) any
change in Seller’s or its Affiliates’ stock prices or trading volumes (it being understood that the facts and circumstances
giving rise to such change in stock prices or trading volumes that are not otherwise excluded from the definition of Material
Adverse Effect shall be taken in account in determining whether there is or has been a Material Adverse Effect); or (viii)
changes or effects that arise out of or are attributable to the public announcement of this Agreement or the Transactions;
except in the case of clauses (i), (ii), (iii), (iv) or (v), to the extent such event, effect, occurrence, development, state of
circumstance, change, fact, or condition has a disproportionate adverse effect on the Business, the Purchased Assets or the
Assumed Liabilities, in each case taken as a whole, as compared with other comparable businesses operating in the medical
device industry.

“Material Contracts” has the meaning set forth in Section 5.16(a).

“Medical Device Directives” has the meaning set forth in the definition of Healthcare Laws.

“Milestone Reporting Period” has the meaning set forth in Section 3.2(b)(i).

“Notified Body” means an entity licensed, authorized or approved by a European Union member state to
assess and certify the conformity of a medical device under relevant sections of Directive 93/42/EEC of the European Union
14 June 1993 (also known as the Medical Devices Directive – MDD) or Regulation (EU) 2017/745 of the European
Parliament and of the Council of 5 April 2017 (also known as the Medical Device Regulation – MDR), each as amended
from time to time.

“Overlap Period” means any Tax period beginning on or before and ending after the Closing Date.

“Party” and “Parties” has the meaning specified in the Preamble.

“Permitted Encumbrances” means (a) statutory Encumbrances arising out of operation of Law with respect
to a Liability incurred in the ordinary course of business consistent with past practice and which is not yet due and payable,
and which would not, individually or in the aggregate, have a material adverse effect on the Purchased Assets subject to such
Encumbrances; (b) Encumbrances for Taxes (A) not yet due and payable or (B) that are being contested in good faith by
appropriate proceedings during which collection or enforcement against the property is stayed and for which adequate
reserves have been made with respect thereto in accordance with GAAP; (c) mechanics’, materialmens’, carriers’,
workmens’, warehousemens’, repairmens’, landlords’ or other like Encumbrances and security obligations arising in the
ordinary course of business consistent with past practice that are not yet due and payable; (d) Encumbrances arising under
original purchase price conditional sales contracts and equipment leases with third parties, in each case entered into in the
ordinary course of business consistent with past practice and which would not, individually or in the aggregate, have a
material adverse effect on the Purchased Assets subject to such Encumbrances; or (e) restrictions under the terms of any
leases, subleases, licenses or occupancy agreements that are Purchased Assets which would not, individually or in the
aggregate, have a material adverse effect on the Purchased Assets subject to such restrictions.

“Person” means an individual, a limited liability company, a joint venture, a corporation, a partnership, an
association, a trust, a firm, an unincorporated organization, a Governmental Authority or a division or operating group of any
of the foregoing or other entity or organization.

“PMA” means a premarket approval application for a Class III medical device submitted to the FDA.

“PMA Approval” means the approval of the PMA by the FDA with a claim or indication for use in surgical
procedures as an adjunctive hemostatic device for arteriolar, capillary, or venular bleeding for the Products that includes
PerClot Laparoscopic use/technique language in the instructions for use (IFU).
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“PMA Completion Date” has the meaning set forth in Section 2.2.

“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and, with respect to any
Overlap Period, the portion of such period beginning after the Closing Date.

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and, with respect to
any Overlap Period, the portion of such period ending on and including the Closing Date.

“Product” or “Products” means or mean the PerClot® absorbable hemostat and the PerClot® applicator,
including the laparoscopic applicator, in each case, developed by or at the direction of Seller or its Affiliates.

“Product Net Sales” means (i) after the Closing Date Purchaser’s net sales of Products plus (ii) after the
PMA Completion Date Purchaser’s net sales of SMI PerClot, less returns, rebates, refunds, promotions, credits, customer
rewards, customer incentives, discounts, distributor fees, chargebacks and intercompany sales with respect thereto.  For the
avoidance of doubt, “Product Net Sales” shall also be (i) determined in accordance with GAAP, consistently applied and
using the same policies, practices and procedures applied by Purchaser in the preparation of its financial statements,
consistently applied, and (ii) derived from the consolidated financial statements of Purchaser for the periods that include the
Closing Date through the Second Revenue Milestone Expiration Date.

“Product Territory” means all jurisdictions worldwide, except for China, Taiwan, Hong Kong, Macau, North
Korea, Iran and Syria.

“Purchased Assets” has the meaning set forth in Section 2.1.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Fundamental Representations” means the representations and warranties contained in Section
6.1(Organization and Qualification), Section 6.2  (Corporate Authorization), Section 6.3  (Binding Effect) and Section 6.9
 (Brokers).

“Purchaser Indemnitees” has the meaning set forth in Section 8.2.

“Qualifying Loss” has the meaning set forth in Section 8.4.

“Recall” means any “recall” as defined by any applicable Governmental Authority.

“Representatives” means, in respect of a Party, any Affiliates and/or any directors, officers, employees,
agents and/or advisors (including financial advisors, attorneys, accountants and auditors) of such Party or any of its
Affiliates.

“Retained Liabilities” has the meaning set forth in Section 2.6.

“Retained Marks” has the meaning set forth in Section 7.4(a).

“Revenue Milestone Payments” has the meaning set forth in Section 3.2(b).

“Revenue Milestone Statement” has the meaning set forth in Section 3.2(b)(i).  

“Second Revenue Milestone Payment” has the meaning set forth in Section 3.2(b).

“Second Revenue Milestone Expiration Date” has the meaning set forth in Section 3.2(b)

“Seller” has the meaning set forth in the Preamble.

“Seller Fundamental Representations” means the representations and warranties contained in Section 5.1
 (Organization), Section 5.2  (Authority; Binding Effect), Section 5.9(c)  (Intellectual Property) (including for the avoidance
of doubt the representations and warranties contained in Section 5.9(c) with respect to Additional Transferred Intellectual
Property), Section 5.10  (Title to Assets) and Section 5.13  (Brokers).

“Seller Indemnitees” has the meaning set forth in Section 8.3.
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“Selling Affiliates” means, collectively, any Affiliate of Seller that owns, generates, or otherwise participates
or has any interest in any way in any Purchased Assets or Assumed Liabilities or that operates any component of the
Business.

“SMI” means Starch Medical Inc., a Delaware corporation.

“SMI Payment”  means the amounts actually paid to or for the account of SMI upon receipt of the
Initial Purchase Price or Contingent Payments as set forth on Exhibit F.

“SMI PerClot” means PerClot® absorbable hemostat and the PerClot® applicators developed by or at the
direction of  SMI.

“SMI PerClot Registrations” has the meaning set forth in Section 5.8(a).

“Supplemental Bill of Sale” has the meaning set forth in Section 2.2.

“Tax” or “Taxes” means all taxes, assessments, charges, duties, fees, levies or other similar governmental
charges imposed by any Taxing Authority (whether payable directly or by withholding and whether or not requiring the
filing of a Tax Return), including United States federal, state, local, or foreign income, excise, property, sales or use, value
added, profits, license, withholding, payroll, employment, net worth, capital gains, transfer, stamp, social security,
occupation and franchise, gross receipts, capital stock, severance, windfall profits, together with any estimated taxes,
deficiency assessments, interest, penalties and additions to tax attributable thereto.    

“Tax Return” or “Tax Returns” means any return, report, declaration, information return, statement,
certificate, notice, disclosure, election, form or other document filed or required to be filed with any Taxing Authority, in
connection with the determination, assessment or collection of any Tax, including any schedule or attachment thereto, and
including any amendment thereof.

“Taxing Authority” means any Governmental Authority exercising any authority to impose, regulate or
administer the imposition of Taxes or the filing of any Tax Return.

“Termination Agreement” has the meaning set forth in the Recitals.

“Third Party Claim” has the meaning set forth in Section 8.7(a).

“TMSA” has the meaning set forth in the Recitals.

“Trademark Assignment Agreement” has the meaning set forth in Section 4.1(b)(v).

“Transactions” means the transactions contemplated hereby and by the Ancillary Agreements.

“Transfer Taxes” means any sales, use, excise, transfer, conveyance, documentary transfer, stamp, recording,
registration or other similar Tax (including any notarial fee) imposed in connection with, or otherwise relating to, the
Transactions or the recording of any sale, transfer or assignment of property (or any interest therein) effected pursuant to this
Agreement.

“Transferred Books and Records” means, subject to Section 2.5(d), current and historical books and records
in the possession or control of Seller or its Selling Affiliates, in whatever form kept, to the extent related to the Business, the
Purchased Assets or the Assumed Liabilities.

“Transferred Intellectual Property” means collectively the Transferred Know-How and all other Intellectual
Property that is used or held for use by Seller and its Selling Affiliates primarily related to the Products or their development
or commercialization or the Business or its conduct.

“Transferred Know-How” means all Know-How that has been or is currently used in, or that has arisen
from, (a) the development or commercialization any Products by or on behalf of Seller or its Selling Affiliates or its
contractors or subcontractors or licensees or sublicensees, or (b) the conduct of the Business, in each case that is primarily
related to SMI PerClot or its commercialization, any Product or its development or commercialization, or the Business or its
conduct.
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“Treasury Regulations” means the Treasury Regulations promulgated pursuant to the Code, as amended
from time to time, including the corresponding provisions of any successor regulations.

“TSA” has the meaning set forth in the Recitals.

“VAT” means (a) any tax imposed in compliance with the council directive of 28 November 2006 on the
common system of value added tax (EC Directive 2006/112); and (b) any other tax of a similar nature (including sales tax,
use tax, consumption tax and goods and services tax), whether imposed in a member state of the European Union in
substitution for, or levied in addition to, such tax referred to in (a), or elsewhere.

Section 1.2.    Other Definitional Provisions.

(a)    The words “hereof”, “herein”, “hereto” and “hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole (including all of the Schedules and Exhibits) and not to any particular
provision of this Agreement.

(b)    The terms defined in the singular have a comparable meaning when used in the plural, and vice versa.

(c)    The terms “dollars” and “$” means United States of America dollars.

(d)    The term “including” means “including, without limitation.”

(e)    When a reference is made in this Agreement to an Article, a Section, an Exhibit or Schedule, such
reference shall be to an Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated.

ARTICLE II

PURCHASE AND SALE

Section 2.1.    Purchase and Sale of Assets.  Upon the terms and subject to the conditions set forth herein, at
the Closing, Seller shall, and shall cause its Selling Affiliates to, sell, convey, assign, transfer and deliver to Purchaser, and
Purchaser shall purchase, acquire and accept from Seller or its Selling Affiliates, free and clear of all Encumbrances, other
than Permitted Encumbrances, all of Seller’s or its Selling Affiliates’ right, title and interest in those assets listed below in
Section 2.1(a)-(f), whether tangible or intangible, real, personal or mixed and whether or not specifically referred to herein or
in any instrument of conveyance delivered pursuant hereto, and whether or not any of such assets have any value for any
accounting purpose (the “Purchased Assets”):

(a)    all Contracts set forth on Schedule 2.1(a) of the Disclosure Schedule (collectively, the “Assumed
Contracts”);

(b)    the Transferred Intellectual Property;

(c)    the Transferred Books and Records; and

(d)    all actions, defenses, credits, claims, causes of action or rights of setoff of any kind (in each case at any
time or in any manner arising or existing, whether choate or inchoate, known or unknown, contingent or non-contingent,
including rights and claims arising from any violation of Law), in each case to the extent pertaining to the Purchased Assets
or the Assumed Liabilities, and all rights under and pursuant to all indemnities, warranties, representations and guarantees
made by suppliers, manufacturers, contractors, customers or other third parties, in each case to the extent pertaining to the
Purchased Assets or the Assumed Liabilities, and the right to collect damages or proceeds in connection therewith except to
the extent related to SMI PerClot sold by Seller in the Product Territory prior to Closing.

Notwithstanding anything to the contrary in this Section 2.1, none of the Excluded Assets shall be a Purchased Asset.

Section 2.2.    PMAs.  Except as provided below, Seller shall continue to be have the exclusive right to
engage in such activities as Seller deems reasonably necessary in its sole discretion to prepare and submit the PMA for PMA
Approval.  Promptly following receipt (if ever) by Seller (but, in any event, within five (5) Business Days of receipt) of PMA
Approval, Seller shall (x) execute and deliver a bill of sale and assignment and assumption agreement
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substantially in the form attached hereto as Exhibit G-1 providing for the assignment to Purchaser or its designee of the PMA
Approval, the additional Transferred Books and Records and the Additional Transferred Intellectual Property, and the
assumption by Purchaser or its designee of Seller’s obligations arising following the PMA Completion Date pursuant to
PMA Approval (the “Supplemental Bill of Sale”), (y) deliver to the FDA, with a copy to Purchaser or its designee, a letter
notifying the FDA of the change of ownership of the PMA in the form set forth on Schedule 2.2(b) of the Disclosure
Schedules (with any other changes as may be required by the FDA for such amendment to be deemed effective), and (z)
deliver to Purchaser or its designee a complete copy of the PMA Approval (the date the foregoing are properly completed
being referred to as the “PMA Completion Date”).  On the PMA Completion Date, the PMA Approval shall constitute a
Purchased Asset.  In the event that the PMA Completion Date has not occurred on or before December 31, 2022, Purchaser
shall thereafter have the exclusive right, at its election, to seek the PMA Approval.  Purchaser may exercise such right to
seek the PMA Approval by providing Seller at least ninety (90) days’ prior written notice, with such notice to be provided no
earlier than October 3, 2022.  In connection therewith, Purchaser and Seller shall engage in good faith discussions with
respect to the status of the PMA Approval process and transition of responsibilities for seeking PMA Approval.  Following
the effectiveness of Purchaser’s exercise of its right to seek the PMA Approval, Purchaser shall use commercially reasonable
efforts to obtain the PMA Approval as soon as reasonably practicable (taking into account the status of the PMA at that time,
changes Purchaser believes are reasonably necessary to obtain PMA Approval, and other considerations similarly situated
applicants would take into account).  Seller shall cooperate reasonably with Purchaser in connection with the orderly
transition of the books and records, correspondence with FDA and know-how required for Purchaser to seek the PMA
Approval.  Upon the earlier to occur of the PMA Completion Date and the effective date of Purchaser’s exercise of its right
to seek the PMA Approval under this Section 2.2, (i) books and records in the possession or control of Seller and
correspondence with the FDA to the extent relating to the PMA Approval shall constitute Transferred Books and Records
(the “Additional Transferred Books and Records”) and (ii) all Intellectual Property primarily related to the Products which is
developed or created in connection with the PMA Approval shall constitute Transferred Intellectual Property (the
“Additional Transferred Intellectual Property”).  In the event that Purchaser exercises its right to seek the PMA Approval
pursuant to this Section 2.2, (A) Seller shall promptly execute and deliver the Supplemental Bill of Sale to Purchaser or its
designee, omitting therefrom the proposed assignment of the PMA Approval and the assumption of obligations related
thereto, and (B) the PMA Completion Date shall be deemed to be the date (if ever) that Purchaser receives PMA
Approval.  As of the date of, and pursuant to, the Supplemental Bill of Sale, Seller shall make the representations and
warranties contained in Sections 5.9(b) and (c) with respect to the Additional Transferred Intellectual Property, in each case,
subject to the Knowledge of Seller, and Seller shall have the right to supplement or amend the Disclosure Schedules related
to Sections 5.9(b) and (c) with respect to any matter that arises after the Closing .  Seller agrees to execute and deliver to
Purchaser such instruments of assignment and other documentation as may be reasonably requested by Purchaser in
connection with the assignment of the PMA Approval, the Additional Transferred Books and Records and the Additional
Transferred Intellectual Property.  Purchaser shall not, directly or indirectly, take any actions or fail to take any actions with
the intent of delaying the PMA Completion Date.

Section 2.3.    Manufacturing Assets.  To fulfill its obligations set forth in the TMSA, Seller shall have the
exclusive right to possess and control the assets set forth on Schedule 2.3 (the “Manufacturing Assets”).  Upon termination
of the TMSA, such assets shall constitute Purchased Assets and Seller shall promptly execute and deliver a bill of sale and
assignment and assumption agreement substantially in the form attached hereto as Exhibit G-2 providing for the assignment
to Purchaser or its designee of the Manufacturing Assets.

Section 2.4.    Excluded Assets.    Nothing herein contained shall be deemed to sell, transfer, assign or
convey the Excluded Assets to Purchaser, and Seller or its Selling Affiliates shall retain all right, title and interest to, in and
under the Excluded Assets.  “Excluded Assets” means all assets, properties, interests and rights of Seller and its Selling
Affiliates other than the Purchased Assets, including each of the following assets:

(a)    the Excluded Contracts;

(b)    all cash, cash equivalents, securities or negotiable instruments, bank deposits or similar cash items and
accounts receivable of Seller and its Affiliates;

(c)    any accounts receivable of Seller or any of its Selling Affiliates and other rights to receive payment
(collectively, the “Excluded Accounts Receivable”);

(d)    all books and records of Seller and its Affiliates which are not Transferred Books and Records;
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(e)    the Inventory;

(f)    the Retained Marks and any other Intellectual Property of Seller and its Selling Affiliates which is not
Transferred Intellectual Property;

(g)    all insurance policies or rights to proceeds thereof;

(h)    all Tax Returns and financial statements of Seller and its Affiliates, in each case including working
papers;

(i)    all tangible personal property and interests therein, including machinery, equipment, furniture,
furnishings, office equipment, communications equipment, vehicles, spare and replacement parts, fuel and other tangible
personal property;

(j)    all of Seller’s or any of the Selling Affiliates’ causes of action, claims, credits, demands or rights of set-
off against third parties, except to the extent pertaining to any Purchased Asset or Assumed Liability; 

(k)    all actions, defenses, credits, claims, causes of action or rights of setoff of any kind (in each case at any
time or in any manner arising or existing, whether choate or inchoate, known or unknown, contingent or non-contingent,
including rights and claims arising from any violation of Law), and all rights under and pursuant to all indemnities,
warranties, representations and guarantees made by suppliers, manufacturers, contractors, customers or other third parties
and the right to collect damages or proceeds in each case to the extent pertaining to SMI PerClot sold by Seller in the Product
Territory prior to Closing; and

(l)    any other asset, property or right not included the Purchased Assets.

Section 2.5.    Assumption of Liabilities.  Upon the terms and subject to the conditions of this Agreement, as
partial consideration for the sale and transfer by Seller and its Selling Affiliates of the Purchased Assets, Purchaser shall,
effective at and continuing after the Closing, assume, accept, pay, perform, satisfy and discharge only those Liabilities of
Seller or its Selling Affiliates set forth below and only to the extent relating to the Purchased Assets after Closing
(collectively, the “Assumed Liabilities”); provided, that the Assumed Liabilities shall not include any Retained Liabilities:

(a)    except as otherwise contemplated by this Agreement or the Baxter/CryoLife Commercial Agreements,
all Liabilities with respect to (i) Purchaser’s operation of the Business after the Closing or (ii) SMI PerClot or Products that
in each case are sold after the Closing;

(b)    all Liabilities for Taxes allocated to Purchaser pursuant to Section 7.9; and

(c)    except to the extent arising out of any breach by Seller or any of its Affiliates of any Assumed
Contract, all Liabilities arising after the Closing under any Assumed Contracts with respect to periods or occurrences after
the Closing.

Section 2.6.    Retained Liabilities.  Notwithstanding any provision in this Agreement, Seller and its
Affiliates shall retain and be responsible for, and Purchaser shall not assume, or cause to be assumed, or be deemed to have
assumed or be liable or responsible for any Liabilities of Seller or any of its Selling Affiliates that are not Assumed
Liabilities, including the following Liabilities of Seller or any of its Affiliates (the “Retained Liabilities”):

(a)    all Liabilities for accounts payable (including intercompany accounts payable);

(b)    all Liabilities to the extent related to the Excluded Assets;

(c)    except for those Liabilities for Taxes allocated to Purchaser pursuant to Section 7.9, all Liabilities for
Taxes;

(d)    all Liabilities with respect to SMI PerClot or Products sold by Seller in the Product Territory prior to
the Closing;

(e)    all Liabilities with respect to the Assumed Contracts, except as otherwise provided in Section 2.5(c);
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(f)    all Liabilities to the extent arising out of, relating to, or otherwise in respect of, Indebtedness;

(g)    all Liabilities (i) under any benefit plan of Seller or any of its Affiliates or (ii) with respect to any
employee, former employee or independent contractor of Seller or any of its Affiliates;

(h)    all Liabilities arising out of or relating to this Agreement or any Ancillary Agreement for which Seller
or its Selling Affiliates has agreed to accept responsibility pursuant to the terms of this Agreement or any Ancillary
Agreement;

(i)    all Liabilities arising out of or relating to any Excluded Contract;

(j)    all Liabilities arising out of or relating to any real property owned, leased, occupied or controlled by
Seller and/or its Affiliates; and

(k)    all Liabilities arising under any Environmental Law or with respect to Hazardous Materials.

ARTICLE III

CONSIDERATION
Section 3.1.    Purchase Price.

(a)    In consideration of the sale and transfer by Seller and its Selling Affiliates of the Purchased Assets,
Purchaser shall (i) purchase at Closing the Purchased Assets for an aggregate Closing payment equal to Twenty-Five Million
Dollars ($25,000,000) (the “Initial Purchase Price”); (ii) assume, accept, pay, perform, satisfy and discharge the Assumed
Liabilities; and (iii) pay the Contingent Payments, if any, pursuant to Section 3.2.

(b)    The Initial Purchase Price shall be paid at the Closing in Cash by wire transfer of immediately
available funds to an account specified in writing by Seller to Purchaser.

Section 3.2.    Contingent Consideration.  In addition to the Initial Purchase Price, Purchaser shall make
contingent payments to Seller, if earned, as provided for in this Section 3.2 (the “Contingent Payments”).

(a)    If the PMA Completion Date occurs on or before one of the dates set forth below, Purchaser shall,
within fifteen (15) Business Days of the PMA Completion Date, pay Seller up to Twenty-Five Million Dollars ($25,000,000)
as follows:

(i)    Twenty-Five Million Dollars ($25,000,000) if the PMA Completion Date occurs on or prior to
December 31, 2022;

(ii)    Eighteen Million Seven Hundred and Fifty Thousand Dollars ($18,750,000) if the PMA Completion
Date occurs after December 31, 2022 but on or prior to December 31, 2023; or

(iii)    Six Million Dollars ($6,000,000) if the PMA Completion Date occurs after December 31, 2023 but on
or prior to December 31, 2024.

(b)    Purchaser will pay to Seller (i) the sum of Five Million Dollars ($5,000,000) (the “First Revenue
Milestone Payment”) if and when cumulative Product Net Sales is equal to or greater than Twenty-Five Million Dollars
($25,000,000), and (ii) the sum of Five Million Dollars ($5,000,000) (the “Second Revenue Milestone Payment”) if and
when cumulative Product Net Sales is equal to or greater than Fifty Million Dollars ($50,000,000) (collectively, the First
Revenue Milestone Payment and the Second Revenue Milestone Payment are the “Revenue Milestone Payments”);
provided,  however, such First Revenue Milestone Payment will only be made if the Twenty-Five Million Dollars
($25,000,000) of cumulative Product Net Sales is achieved on or prior to December 31, 2026 (the “First Revenue Milestone
Expiration Date”), and such Second Revenue Milestone Payment will only be made if the Fifty Million Dollars
($50,000,000) of cumulative Product Net Sales is achieved on or prior to December 31, 2027 (the “Second Revenue
Milestone Expiration Date”), subject to, and in accordance with, the following:

(i)    Within twenty (20) Business Days following each calendar quarter ending during the period beginning
with the second (2nd) full calendar quarter following the PMA Completion Date and ending with the earliest calendar
quarter during which either (A) the Second Revenue Milestone Payment is earned or (B) the Second Revenue
Milestone Expiration Date occurs (the “Milestone Reporting Period”), Purchaser shall deliver or
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cause to be delivered to Seller a statement of Purchaser’s calculation of Product Net Sales for the prior calendar
quarter or applicable portion thereof, together with reasonable support for such calculation (each, a “Revenue
Milestone Statement”).  Upon the reasonable written request of Seller, Purchaser shall also provide to Seller (or its
Representatives) access during normal business hours to relevant Representatives, relevant information of the
Business and other items requested by Seller in connection with Seller’s review of a Revenue Milestone Statement
and the calculation of the Product Net Sales during the Milestone Reporting Period.  Seller may dispute Purchaser’s
calculation of Product Net Sales for the period from the Closing Date through the Second Revenue Milestone
Expiration Date by notice provided to Purchaser during the period that starts on the date of delivery of the final
Revenue Milestone Statement and ends on the thirtieth (30th) day thereafter.  In such event, Purchaser and Seller shall
appoint an independent, nationally recognized accounting firm to determine Product Net Sales for the period from
the Closing Date through the Second Revenue Milestone Expiration Date, whose determination shall be final and
binding upon Purchaser and Seller.  The cost of such independent accounting firm shall be borne equally by Seller
and Purchaser.

(ii)    Purchaser shall make the First Revenue Milestone Payment to Seller by wire transfer of immediately
available funds to an account designated by Seller within fifteen (15) Business Days after the date of delivery of the
Revenue Milestone Statement that reports Product Net Sales of Twenty-Five Million Dollars ($25,000,000) or
more.  If the Product Net Sales does not exceed Twenty-Five Million Dollars ($25,000,000) prior to the First
Revenue Milestone Expiration Date, then the First Revenue Milestone Payment is not owed by Purchaser to Seller.

(iii)    Purchaser shall make the Second Revenue Milestone Payment to Seller by wire transfer of
immediately available funds to an account designated by Seller within fifteen (15) Business Days after the date of
delivery of the Revenue Milestone Statement that reports Product Net Sales of Fifty Million Dollars ($50,000,000)
or more.  If the Product Net Sales does not exceed Fifty Million Dollars ($50,000,000) prior to the Second Revenue
Milestone Expiration Date, then the Second Revenue Milestone Payment is not owed by Purchaser to Seller

(iv)    Subject to the terms and conditions of this Agreement and notwithstanding the contingent right of
Seller to receive the Revenue Milestone Payments hereunder, subsequent to the Closing, Seller acknowledges and
agrees that Purchaser and its Affiliates shall, as of immediately after the Closing, (A) have sole discretion with
regard to all matters relating to the control and operation of the Business, (B) have the unrestricted right to make use
of all of the Purchased Assets in any manner they deem commercially appropriate and (C) be free to continue to
offer, develop or acquire competing or substitute products with those of the Business.  Notwithstanding the
foregoing, Purchaser (x) shall not, directly or indirectly, take any actions or fail to take any actions with the intent of
avoiding or reducing any Revenue Milestone Payments hereunder and (y) shall operate the Business in good faith
and use commercially reasonable efforts to sell Products.

(v)    Seller acknowledges and agrees that: (A) the Revenue Milestone Payments are subject to factors
outside the control of the Purchaser and its Affiliates and (B) there is no assurance that Seller will receive any
Revenue Milestone Payments and the Purchaser has not promised any Revenue Milestone Payments.

(c)    The obligation of Purchaser to make a Contingent Payment shall be qualified in its entirety by the right
of Purchaser, upon prior written notice to Seller specifying in reasonable detail the basis therefor, to reduce up to the entire
amount of such Contingent Payment, to the extent the Purchaser Indemnitees would otherwise be entitled to indemnification
under Article VIII, taking into account the limitations set forth in such Article VIII, by the amount of any Losses payable by
Seller to the Purchaser Indemnitees pursuant to an Agreed Claim (including Losses in respect of any Third Party Claim).  If
any claim set forth in a Claim Certificate delivered by a Purchaser Indemnitee to Seller pursuant to Section 8.6 remains
unresolved as of the date any Contingent Payment would otherwise be due to Seller (i.e., has not become an Agreed Claim)
(an “Unresolved Claim”), then, subject in all cases to the limitations in Article VIII, Purchaser shall reduce the amount of
such Contingent Payment otherwise payable to Seller by the amount of Losses set forth in such Claim Certificate and shall
divert such amount to, and deposit such amount with, an escrow agent.  Such amount shall be held in escrow pending a final
determination in respect of such Unresolved Claim.  Such escrow agent will hold, invest and disburse such deposited amount
in accordance with an escrow agreement in form and substance acceptable to Purchaser, Seller and such escrow agent.

Section 3.3.    Purchase Price Allocation.  The Parties shall use commercially reasonable efforts to agree to
an allocation of the Initial Purchase Price and any other items properly treated as consideration for U.S. federal income
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Tax purposes among the Purchased Assets in accordance with Section 1060 of the Code and the Treasury Regulations
promulgated thereunder (the “Allocation”).  Seller shall prepare and provide to Purchaser a draft Allocation within sixty (60)
days following the Closing Date.  Purchaser shall notify Seller within thirty (30) days of receipt of such draft Allocation of
any objection Purchaser may have thereto.  The Parties agree to attempt to resolve any disagreement with respect to the
Allocation in good faith.  If the Parties are able to agree with respect to an Allocation, (i) such Allocation shall be revised to
take into account subsequent adjustments to the Initial Purchase Price in the manner provided by Section 1060 of the Code
and the Treasury Regulations thereunder and consistent with the Allocation hereunder, and the Parties shall cooperate with
each other in good faith to promptly amend the Allocation; (ii) the Parties agree to file timely any information that may be
required to be filed pursuant to Treasury Regulations promulgated under Section 1060 of the Code, and shall use such
Allocation, as adjusted, in connection with the preparation of IRS Form 8594 as such Form relates to the purchase of the
Purchased Assets, and (iii) neither Party shall file any Tax Return or other document or otherwise take any position which is
inconsistent with such Allocation, as adjusted, except as may be adjusted by subsequent agreement following an audit by the
IRS or by a Governmental Order; provided, that neither Party (nor any of its respective Affiliates) shall be obligated to
litigate any challenge by any Taxing Authority to the Allocation.  The Parties shall promptly inform one another of any
challenge to the Allocation by any Taxing Authority and agree to consult with and keep one another informed with respect to
the state of, and any discussion, proposal or submission with respect to, such challenge.  If the Parties are, despite attempts to
resolve disagreements in good faith, unable to reach agreement on the Allocation, whether the initial Allocation or any
subsequent amendment thereto, the Parties shall each use their own allocation of the Initial Purchase Price (and any other
items properly treated as consideration for U.S. federal income Tax purposes) among the Purchased Assets.

ARTICLE IV

CLOSING

Section 4.1.    Closing.

(a)    The Closing shall take place on the date hereof (the “Closing Date”) by exchange of executed
documents by facsimile or by electronic .pdf submission.  The Closing shall be deemed to occur and be effective as of 5:00
p.m., New York time on the Closing Date.

(b)    At the Closing, Seller shall deliver or cause to be delivered to Purchaser the following instruments and
documents, in each case, in a form reasonably acceptable to Purchaser:

(i)    a counterpart of the TMSA executed by Seller;

(ii)    a counterpart of the TSA executed by Seller;

(iii)    a counterpart of one or more general assignment and bill of sale instruments covering all of the
Purchased Assets (the “Bill of Sale”) substantially in the form attached hereto as Exhibit H executed by Seller and
each of the Selling Affiliates, if and as applicable;

(iv)    a counterpart of one or more assignment and assumption agreements covering the assignment to, and
assumption by, Purchaser of the Assumed Liabilities (the “Assignment and Assumption Agreement”) substantially in
the form attached hereto as Exhibit I executed by Seller and each of the Selling Affiliates, if and as applicable;

(v)    a counterpart of a trademark assignment agreement (the “Trademark Assignment Agreement”)
substantially in the form attached hereto as Exhibit J executed by Seller and each of the Selling Affiliates, if and as
applicable;

(vi)    a fully executed copy of the Termination Agreement; and

(vii)    an IRS Form W-9.

(c)    At the Closing, Purchaser shall deliver to Seller the following: (A) the Initial Purchase Price by wire
transfer in immediately available funds to an account specified in writing by Seller to Purchaser and (B) the following
instruments and documents, in each case, in a form reasonably acceptable to Seller:
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(i)    a counterpart of the TMSA executed by Purchaser;

(ii)    a counterpart of the TSA executed by Purchaser;

(iii)    a counterpart of the Bill of Sale executed by Purchaser;

(iv)    a counterpart of the Assignment and Assumption Agreement executed by Purchaser; and

(v)    a counterpart of the Trademark Assignment Agreement executed by Purchaser.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth on each disclosure schedule attached hereto that relates to such Section of this Agreement (each, a
“Disclosure Schedule,” and collectively, the “Disclosure Schedules”) (provided that disclosure of any information in the
Disclosure Schedules referenced to a particular Section of this Agreement shall be deemed to have been disclosed with
respect to other Sections of this Agreement to the extent that it is reasonably apparent from the face of such disclosure that
such disclosure would apply to such other Sections), Seller hereby represents and warrants to Purchaser as of the date of this
Agreement as follows:

Section 5.1.    Organization.  Seller and each of the Selling Affiliates is duly organized, validly existing and
in good standing (or the equivalent thereof) under the Laws of its respective jurisdiction of organization or formation, and the
jurisdiction of organization or formation for Seller and each of the Selling Affiliates is set forth opposite each such entity’s
name on Schedule 5.1 of the Disclosure Schedules.  Seller and each of the Selling Affiliates is in good standing, duly
qualified and authorized to conduct the Business in each jurisdiction where such qualification, authorization or good standing
is required for the conduct of the Business as presently conducted, except where the failure to have such qualification,
authorization or good standing would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

Section 5.2.    Authority; Binding Effect.

(a)    Seller and each of the Selling Affiliates has all requisite corporate power and authority to (i) execute
and deliver this Agreement (in the case of Seller) and each Ancillary Agreement (in the case of Seller and each of the Selling
Affiliates) to which it is or will be a party, (ii) perform its obligations hereunder and thereunder, (iii) consummate the
Transactions and (iv) operate the Business as it is currently conducted.  The execution and delivery by Seller of this
Agreement and the execution and delivery by Seller and each of the Selling Affiliates of each Ancillary Agreement to which
it is a party, the performance by it of its obligations hereunder and thereunder, and the consummation by Seller and each of
such Selling Affiliates of the Transactions, have been duly authorized by all requisite corporate action.    

(b)    This Agreement has been duly and validly executed and delivered by Seller and, assuming the due
authorization, execution and delivery by Purchaser, constitutes a valid and binding obligation of Seller, and each Ancillary
Agreement has been duly and validly executed and delivered by Seller and each Selling Affiliate that is a party thereto and,
assuming the due authorization, execution and delivery by Purchaser, constitutes a valid and binding obligation of Seller and
each such Selling Affiliate, in each case enforceable against Seller and each such Selling Affiliate in accordance with its
terms, except in each case as enforcement may be limited by (i) applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium and other similar laws of general application affecting enforcement of creditors’ rights, and (ii)
general principles of equity that restrict the availability of equitable remedies (regardless of whether enforcement is sought in
a proceeding in equity or law).

Section 5.3.    No Conflicts; Consents.  The execution, delivery and performance of this Agreement and the
Ancillary Agreements by Seller and each Selling Affiliate that is a party thereto and the consummation of the Transactions
do not and will not (a) violate or conflict with any provision of the organizational documents of Seller or any such Selling
Affiliate, in each case as amended to the date of this Agreement; (b) create any Encumbrance upon any Purchased Asset; (c)
conflict with, or result in the breach of, constitute a default under, or result in the termination, cancellation or acceleration
(whether after the giving of notice or the lapse of time or both) of any right or obligation of Seller or any of its Selling
Affiliates under, or to a loss of any benefit to which Seller or any of its Selling Affiliates is entitled under, any Contract to
which Seller or any of its Selling Affiliates is a party or to which its assets and properties
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are subject; or (d) contravene, violate or result in a breach of or constitute a default under any Law or other restriction of any
Governmental Authority to which Seller or any Selling Affiliate is subject or by which any of the Purchased Assets are
bound; except, with respect to clauses (c) and (d), for any breaches, conflicts, defaults, terminations, cancellations,
accelerations, contraventions, violations or restrictions as would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

Section 5.4.    Governmental Authorization.  The execution and delivery by Seller of this Agreement, and by
Seller and each Selling Affiliate of the Ancillary Agreements to which Seller or such Selling Affiliate is a party, the
performance by Seller and each such Selling Affiliate of its obligations hereunder and thereunder, as the case may be, and the
consummation by Seller and such Selling Affiliates of the Transactions do not require any consent, authorization, filing or
approval of any Governmental Authority, except for consents, authorizations, filings or approvals the failure of which to
obtain would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 5.5.    Absence of Material Changes.  Except as otherwise contemplated or permitted by this
Agreement, since December 31, 2020 in or having effect in the Product Territory, (A) there has not been any Material
Adverse Effect and (B) Seller and its Selling Affiliates (i) have operated the Business and the Purchased Assets, in all
material respects, in the ordinary course of business consistent with past practice and (ii) have not:

(a)    incurred, created, permitted or assumed any Encumbrance, other than Permitted Encumbrances, with
respect to any of the Purchased Assets;

(b)    amended (other than ministerial amendments), waived any right under, or terminated any Assumed
Contract;

(c)    sold, assigned, licensed, transferred, conveyed, leased or otherwise disposed of any of the Purchased
Assets, except for the sale of Inventory in the ordinary course of business consistent with past practice;

(d)    made any material change in the accounting methods, principles or practices affecting the calculation
or valuation of Inventory maintained or sold by Seller or the Selling Affiliates;

(e)    settled or compromised any Legal Proceedings with respect to the Business;

(f)    entered into any transaction, or otherwise taken any action that would constitute or result in an
Assumed Liability, except in the ordinary course of business consistent with past practice; and

(g)    agreed or otherwise made a commitment to take any of the foregoing actions.

Section 5.6.    No Litigation; Product Liability.

(a)    Since January 1, 2018, there have been no material Legal Proceedings by or before any Governmental
Authority pending against or, to the Knowledge of Seller, threatened against Seller or any of its Selling Affiliates with
respect to the Business, the Purchased Assets or the Assumed Liabilities.

(b)    Since January 1, 2018, there have been no Legal Proceedings relating to the Business, the Purchased
Assets or the Assumed Liabilities by or before any Governmental Authority or any alleged failure to warn, or any alleged
breach of implied warranties or representations.  To the Knowledge of Seller, no such Legal Proceedings have been
threatened.

(c)    Since January 1, 2018 there has not been any Recall in the Product Territory conducted with respect to
any Products or to the Knowledge of Seller, SMI PerClot, or, to the Knowledge of Seller, any investigation or consideration
of or decision made by any Person or Governmental Authority concerning whether to undertake or not undertake any Recall
in the Product Territory.

(d)    Since January 1, 2018, there have been no material defects in design, manufacturing, materials or
workmanship including any failure to warn, or any breach of express or implied warranties or representations, which involve
any Products or to the Knowledge of Seller, SMI PerClot.
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Section 5.7.    Compliance with Laws.

(a)    Seller, and each of its Selling Affiliates that owns Purchased Assets, are and since January 1, 2018,
have been in material compliance with all Laws, Governmental Orders and regulatory requirements applicable to the
Business, the Purchased Assets or the Assumed Liabilities and have not received any warning letters, notices of adverse
findings, or similar documents that assert with respect to the Business, the Purchased Assets or the Assumed Liabilities a
lack of compliance with any applicable Laws, Governmental Orders, or regulatory requirements that have not been fully
resolved to the satisfaction of any Governmental Authority and there is no pending, or, to the Knowledge of Seller,
threatened regulatory action, investigation or inquiry of any sort (other than non-material routine or periodic inspections or
reviews) against Seller or any of its Selling Affiliates, in each case, pertaining to the Business, the Purchased Assets or the
Assumed Liabilities.

(b)    Seller or its Selling Affiliates have in effect all Governmental Authorizations that are necessary for the
lawful ownership by Seller or the Selling Affiliates of the Purchased Assets that they own.  To the Knowledge of the Seller,
all such Governmental Authorizations are valid and have not lapsed, been cancelled, terminated or withdrawn and no
proceeding to modify, suspend, revoke, withdraw, terminate or otherwise limit any such Governmental Authorization is to
the Knowledge of Seller, pending or threatened.  To the Knowledge of Seller, Seller and each of its Selling Affiliates is in
compliance with all such Governmental Authorizations relating to the Business in all material respects.

(c)    Neither Seller nor any of its Selling Affiliates has, and, to the Knowledge of Seller, no Representative
of Seller or any of its Selling Affiliates has, in conjunction with their operation of the Business unlawfully (a) offered, given,
or promised, directly or indirectly, to any foreign or domestic government official, or political party, including officials and
candidates thereof, any bribe or other unlawful payment of money or other unlawful thing of value, any unlawful discount, or
any other unlawful inducement in connection with or in furtherance of the Business for the purposes of influencing any act or
decision, securing an improper advantage, or obtaining or retaining business; or (b) otherwise made any improper payment
as defined by any applicable Anti-Corruption Laws, including the Foreign Corrupt Practices Act.

(d)    This Section 5.7 does not apply to SMI PerClot Registration matters, which are addressed in Section
5.8.  

Section 5.8.    SMI PerClot Registrations; Regulatory Matters and Compliance.

(a)    Schedule 5.8(a) of the Disclosure Schedules sets forth, as of the date hereof, a list of all medical device
or other registrations, marketing authorizations, permits or licenses issued by or pending with any Governmental Authority in
the Product Territory that to the Knowledge of Seller are extant in connection with the marketing, promotion, distribution, or
sale of any SMI PerClot by or on behalf of Seller or its Selling Affiliates (the “SMI PerClot Registrations”), indicating with
respect to each such SMI PerClot Registration the assumed owner thereof. 

(b)    To the Knowledge of Seller, all SMI PerClot sold in the Product Territory under the SMI PerClot
Registrations is marketed and manufactured in all material respects in accordance with the requirements of such SMI PerClot
Registrations.

(c)    Seller and each of its Selling Affiliates is, and has been, in material compliance with all Healthcare
Laws applicable to SMI PerClot in the Product Territory or the Business.  To the Knowledge of Seller and its Selling
Affiliates, the distribution of SMI PerClot by or on behalf of Seller or any of its Selling Affiliates in the Product Territory is
being, and has been, conducted in material compliance with all applicable Healthcare Laws. To the Knowledge of Seller, any
legal manufacturer of SMI PerClot is, and at all times has been, in material compliance with all registration requirements to
the extent required by applicable Healthcare Laws in the Product Territory, and the SMI PerClot, if so required in the Product
Territory, is in conformance in all material respects with all applicable CE Marking certifications and declarations of
conformity.  Neither Seller nor any of its Selling Affiliates has received any communication or notification of any pending or
threatened Legal Proceeding from any Governmental Authority, any Notified Body, or any comparable state, federal or
foreign Governmental Authority alleging potential or actual non-compliance by, or Liability of the Seller or any of its Selling
Affiliates in connection with, the Business under any Healthcare Law.

(d)    To the Knowledge of Seller, each holder of a SMI PerClot Registration has fulfilled and performed all
of its material obligations with respect to each SMI PerClot Registration in the Product Territory and is in compliance in all
material respects with all terms and conditions of each SMI PerClot Registration in the Product Territory, and to the
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Knowledge of Seller, no event has occurred which allows, or after notice or lapse of time would allow, revocation or
termination thereof or results in any other impairment of the rights of the holder of any SMI PerClot Registration in the
Product Territory.  Neither Seller nor any of its Affiliates has received any information or notification from any
Governmental Authority with jurisdiction over the testing, marketing, sale, use, handling and control, safety, efficacy,
reliability, or manufacturing of SMI PerClot in the Product Territory which would reasonably be expected to lead to the
denial of any application for approval or clearance currently pending before or proposed to be made to such Governmental
Authority. 

(e)    All filings, reports, documents, claims, submissions and notices required to be filed, maintained, or
furnished to any Governmental Authority in the Product Territory by Seller or its Selling Affiliates, or, to the Knowledge of
Seller, on behalf of Seller or any of its Selling Affiliates have been or will be so filed, maintained or furnished, and were or
will be complete and correct in all material respects on the date filed (or were corrected in or supplemented by a subsequent
filing), including adverse event reports and medical device reports, in each case with regard to SMI PerClot in the Product
Territory.  Schedule 5.8(e) of the Disclosure Schedules sets forth a list of all adverse event reports related to SMI PerClot in
the Product Territory and analysis reports of Seller and its Affiliates in their possession or control through the date hereof,
which, to the Knowledge of Seller and its Selling Affiliates, are complete and correct in all material respects. 

(f)    All applications, notifications, submissions, information, claims, reports, and filings, in each case, that
will be or have been utilized by Seller or its Selling Affiliates as the basis for or submitted or to be submitted in connection
with any and all requests for PMA Approval from the FDA, when submitted to the FDA, were or will be materially true,
accurate and complete as of the date of submission.

(g)    To the Knowledge of Seller, no manufacturing site with respect to SMI PerClot has been subject to any
Governmental Authority shutdown or import or export prohibition.

(h)    To the Knowledge of Seller, there have been no Recalls (either voluntary or involuntary), field
notifications, field corrections, market withdrawals or replacements, warnings, “dear doctor” letters, investigator notices,
safety alerts or other notices of action relating to an alleged lack of safety, efficacy, or regulatory compliance of SMI PerClot,
or seizures ordered or adverse regulatory actions taken (or, to the Knowledge of Seller, threatened) by any Governmental
Authority with respect to the safety, efficacy, or regulatory compliance of SMI PerClot in each case in the Product Territory.

(i)    All preclinical and clinical trials that have been or are being conducted by or on behalf of, or sponsored
by, Seller or any of its Selling Affiliates, in each case to the extent relating to any Products or SMI PerClot, were and, if still
pending, are being or have been conducted in compliance in all material respects with standard medical and scientific
research procedures and the experimental protocols, procedures and controls pursuant to applicable Healthcare Laws,
including the FDCA and its applicable implementing regulations at 21 C.F.R. Parts 50, 54, 56, 58, 812 the Medical Device
Directives, and all applicable EEA Member State Laws governing performance evaluations and clinical trials with medical
devices.  Neither Seller nor any of its Selling Affiliates has received any notice, correspondence or other communication
from any Governmental Authority requiring the termination, suspension or material modification of any clinical trials
conducted by or on behalf of Seller or any of its Selling Affiliates with respect to Products or SMI PerClot, and to the
Knowledge of Seller, there is no reason to believe that or any Governmental Authority is considering such action.  Schedule
5.8(i) of the Disclosure Schedules lists all clinical trial investigatory sites for the Products, identifying as to each such site
whether Seller or any of its Selling Affiliates has conducted a regulatory and quality assessment and audit of such site.  All
material observations resulting from such regulatory and quality assessments and audits have been remediated.

(j)    Seller has delivered to Purchaser true, correct and complete copies of all of Seller’s or Seller’s
Affiliates’ material written communications with (i) any Governmental Authority in any jurisdiction where any SMI PerClot
is sold by Seller or its Affiliates, as well as correct and complete written summaries of any material oral communications
between Seller, its Selling Affiliates or any of their respective Representatives, on the one hand, and any Governmental
Authority in any jurisdiction or its respective Representatives, on the other hand regarding SMI PerClot and (ii) the FDA
with respect to the Products.

(k)    Neither Seller nor any of its Selling Affiliates or, to the Knowledge of Seller, any manufacturer of SMI
PerClot, is the subject of any pending or, to the Knowledge of Seller, threatened investigation regarding the Business, the
Products or SMI PerClot by the FDA pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery,
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and Illegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46,191 (September 10, 1991) and any amendments thereto
(“FDA Fraud Policy”).  Neither Seller, nor any of its Selling Affiliates, nor, to the Knowledge of Seller, any officer,
employee, agent or distributor of Seller or any of its Selling Affiliates or, to the Knowledge of Seller, any manufacturer of
SMI PerClot has, with respect to the Business, the Products, SMI PerClot or the Purchased Assets, made an untrue statement
of material fact to the FDA or any other Governmental Authority, failed to disclose a material fact required to be disclosed to
the FDA or any other Governmental Authority, or committed an act, made a statement or failed to make a statement that, at
the time such disclosure was made, would reasonably be expected to provide a basis for the FDA or any other Governmental
Authority to invoke the FDA Fraud Policy.  Neither Seller nor any of its Selling Affiliates, nor, to the Knowledge of Seller,
any employee, agent or distributor of Seller or any of its Selling Affiliates or, to the Knowledge of Seller, any manufacturer
of Products or SMI PerClot, has been convicted of any crime or engaged in any conduct for which such Person could be
excluded from participating in the federal health care programs under Section 1128 of the Social Security Act of 1935, as
amended, or any similar Law.

Section 5.9.    Intellectual Property.  

(a)    Transferred Intellectual Property.  Schedule 5.9(a) of the Disclosure Schedules sets forth a complete
and accurate list of (i) all Transferred Intellectual Property which is issued by a Governmental Authority, registered with a
Governmental Authority or domain name registrar, or for which an application is pending, specifying as to each item, as
applicable, the title, mark, or other identifying description, the record owner, the jurisdiction by or in which it has been
issued, registered, or filed, and the patent, registration, and/or application numbers; and (ii) all Contracts granting rights to or
placing Encumbrances or other similar restrictions on the Transferred Intellectual Property.  All such listed items are, to the
Knowledge of Seller, in full force and effect.  Seller has delivered to Purchaser complete and accurate copies of all
applications, material correspondence and other material documents related to each item of issued, registered or applied for
Transferred Intellectual Property.

(b)    No Infringement of Third Parties; No Violations.  Except as set forth in Schedule 5.9(b) of the
Disclosure Schedules, to the Knowledge of the Seller, none of the Products or the Purchased Assets nor the operation of the
Business as currently conducted infringes upon, misappropriates or otherwise violates the Intellectual Property of any Person
who is not a Party to this Agreement, and no Legal Proceeding has been asserted, is pending or, to the Knowledge of Seller,
has been threatened against Seller or any of its Affiliates alleging that the Products, the Purchased Assets or the operation of
the Business infringes upon, misappropriates or otherwise violates the Intellectual Property of any Person who is not a Party
to this Agreement, or that challenges or seeks to deny or restrict the exclusive ownership or registration by Seller or any of
its Selling Affiliates of any Transferred Intellectual Property.  To Seller’s Knowledge, Seller and each of its Affiliates has
complied with all of its obligations of confidentiality in respect of the claimed trade secrets and proprietary information of
others as it relates to the Products, the Purchased Assets and the operation of the Business.  Neither Seller nor any of its
Selling Affiliates is obligated to indemnify any Person who is not a Party to this Agreement for or against any infringement,
misappropriation or other violation with respect to the Transferred Intellectual Property, or the Products.  Neither Seller nor
any of its Selling Affiliates is obligated not to sue any Person who is not a Party to this Agreement for any infringement,
misappropriation or other violation with respect to the Transferred Intellectual Property, the Products, the Purchased Assets,
or with respect to any other operation of the Business.  Neither Seller nor any of its Selling Affiliates is obligated to provide
any consideration (whether financial or otherwise) or account to any Person who is not a Party to this Agreement in
connection with any exercise of rights by Seller or any of its Selling Affiliates with respect to any Transferred Intellectual
Property, the Products or the Purchased Assets, or any other operation of the Business.

(c)    Ownership; Use.  Seller and, if applicable, the Selling Affiliates are the sole and exclusive legal,
beneficial, and if applicable, record owners of the entire right, title and interest in and to the Transferred Intellectual Property,
free of any Encumbrances other than Permitted Encumbrances, and have maintained all registrations, grants and certificates
issued in any jurisdiction worldwide with respect thereto in full force and effect.  The Transferred Intellectual Property,
including the Intellectual Property listed in Schedule 5.9(a) of the Disclosure Schedules, together with Intellectual Property
licensed to Seller pursuant to Assumed Contracts, Intellectual Property that will be licensed to Purchaser pursuant to the
Baxter/SMI License Agreement or the Baxter/SMI Distribution Agreement, and Retained Marks that will be licensed to
Purchaser pursuant to Section 7.4,  constitutes all of the Intellectual Property used or held for use in, or necessary to, the
Products, the Business and the Purchased Assets.  Seller and its Selling Affiliates who have any right, title or interest in or to
the Transferred Intellectual Property have used commercially reasonable efforts designed to ensure that no material trade
secrets, confidential information or other confidential proprietary rights of Seller or any of its Selling Affiliates who have any
right, title or interest in or to the Transferred Intellectual Property have been disclosed to
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any Person who is not a Party to this Agreement outside of appropriate confidentiality provisions in place to protect
disclosure of same.  Schedule 5.9(c) of the Disclosure Schedules sets forth all Intellectual Property which is licensed to
Seller or any of its Selling Affiliates with respect to the Products or the Purchased Assets.

(d)    Validity.  To the Knowledge of Seller, the Transferred Intellectual Property has not been adjudged
invalid or unenforceable in whole or in part.  No action or claim is pending or, to the Knowledge of Seller, threatened
alleging that any Transferred Intellectual Property is invalid or unenforceable in whole or in part.    

(e)    No Infringement by Third Parties; No Conflicts.  To the Knowledge of Seller, no Person is engaging in
any activity that infringes, misappropriates or otherwise violates the Transferred Intellectual Property, and no threat, notice,
demand or other communication (oral or written) to that effect has been made by Seller or any of its Selling Affiliates against
any Person. The execution, delivery and performance of this Agreement by Seller and the consummation of the Transactions
by Seller and the applicable Selling Affiliates will not breach or violate any Contract or Governmental Order, in each case,
concerning the Transferred Intellectual Property, and will not cause the forfeiture or termination or give rise to a right of
forfeiture or termination of any Transferred Intellectual Property pursuant to any such Contract or Governmental Order.

(f)    Confidential Information.  Seller and its Selling Affiliates have used commercially reasonable efforts to
maintain the confidentiality of their trade secrets related to the Business and other confidential Transferred Intellectual
Property.  All current and former employees of Seller and its Selling Affiliates and all other Persons, in each case, who
invented or otherwise created or developed Transferred Intellectual Property on behalf of Seller or any of its Selling
Affiliates and other current and former employees, consultants or independent contractors of the Seller or its Selling
Affiliates involved for or on behalf of Seller or its Selling Affiliates in conducting research, development or similar activities
with respect to the Products or the Business are obligated to assign all right, title and interest in their inventions created for or
on behalf of Seller and its Selling Affiliates, and have executed invention assignment agreements covering the Transferred
Intellectual Property or other Intellectual Property arising from their work that is used or held for use in the Business.  To the
Knowledge of Seller: (i) there has been no misappropriation, misuse or breach of confidentiality of any material trade secrets
included in the Transferred Intellectual Property or other confidential Transferred Intellectual Property by any Person; (ii) no
current or former employee, consultant, independent contractor or agent of Seller or any of its Selling Affiliates has
misappropriated any trade secrets of any other Person (including any former employer) in the course of such performance as
an employee, independent contractor or agent related to the Business; and (iii) no current or former employee, consultant,
independent contractor or agent of Seller or any of its Affiliates is in material default or breach of any term of any
employment agreement, non-disclosure agreement, assignment of invention agreement or similar Contract relating in any
way to the protection, ownership, development, use or transfer of the Transferred Intellectual Property.

(g)    Effect of Contemplated Transactions.  Neither the execution, delivery or performance of this
Agreement or any of the Ancillary Agreements will, with or without notice or the lapse of time, result in: (i) a loss or
forfeiture of, or Encumbrance on, any Transferred Intellectual Property, or any Transferred Intellectual Property ceasing to be
valid and enforceable; (ii) the release of any Transferred Intellectual Property by any escrow agent to any Person other than
Seller or one of its Selling Affiliates; or (iii) the grant, assignment or transfer to any Person that is not a Party to this
Agreement or any of such Person’s Affiliates of any license or other material right or interest, such as an ownership interest
or covenant-not-to-sue, under, in or to any Transferred Intellectual Property; or (iv) impairment of the right of Purchaser to
license or dispose of, or to bring any action or claim for the infringement, misappropriation or other violation of, any
Transferred Intellectual Property.  Following the Closing, Purchaser will be permitted to exercise all of the rights of Seller
and its Affiliates under the Transferred Intellectual Property to the same extent Seller and its Affiliates would have been able
had the Transactions not occurred and without the payment of any consideration.  There are no royalties, honoraria, fees or
other payments payable by Seller or any of its Selling Affiliates to any Person who is not a Party to this Agreement as a
result of the ownership or use of the Transferred Intellectual Property.

(h)    Governmental Authorities.  No funding, facilities or personnel of any Governmental Authority or any
university, college, other academic institution, or research center were used, directly or indirectly, by or for Seller or any of
its Selling Affiliates to develop or create, in whole or in part, any Transferred Intellectual Property.  Neither Seller nor any of
its Selling Affiliates has been a member or promoter of, user of, or a contributor to, any industry standards body or similar
organization (including any “open source” software compendium or collaboration or other group or organization) that could
compel Seller or any of its Selling Affiliates to grant or offer to any Person who is not a Party to this Agreement any license
or right to any Transferred Intellectual Property.
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(i)    Privacy and Cybersecurity.  Seller and each of its Selling Affiliates has complied in all material respects
with its own privacy and cybersecurity policies regarding the Purchased Assets, the Transferred Intellectual Property, and the
Transferred Books and Records.

Section 5.10.    Title to Assets.  Seller and the Selling Affiliates have good title to, or valid leasehold interest
in, the Purchased Assets, free and clear of all Encumbrances except for Permitted Encumbrances.

Section 5.11.    Taxes.  (i) Seller has filed or caused to be filed on a timely basis all material Tax Returns that
are or were required to be filed with respect to the Business or the Purchased Assets, and all such Tax Returns are true,
correct and complete in all material respects; (ii) all material Taxes due by or with respect to the Business or the Purchased
Assets have been timely paid in full, whether or not shown on any Tax Return, (iii) no audit, litigation or other proceeding
with respect to Taxes of or with respect to the Business or the Purchased Assets has been commenced or is presently
pending, and Seller has not received written notice of any pending claim against it (which remains outstanding) from any
applicable Taxing Authority for assessment of Taxes of or with respect to the Business or the Purchased Assets and, to
Knowledge of Seller, no such claim has been threatened; (iv) Seller has not given or been requested to give waivers or
extensions (or is or would be subject to a waiver or extension given by any other entity) of any statute of limitations with
respect to Taxes or Tax Returns related to the Business or the Purchased Assets; (v) there are no Encumbrances for unpaid
Taxes on any of the Purchased Assets other than statutory Liens for Taxes that are not yet due and payable; and (vi) all
material Taxes with respect to the Business or the Purchased Assets that Seller is or was required by law to withhold or
collect have been duly withheld or collected and, to the extent required, have been paid to the proper Taxing Authority.

Section 5.12.    Inventory.  Except as set forth in Schedule 5.12, the Inventory is in the physical possession
of Seller or any of the Selling Affiliates or supplier of Seller or any of the Selling Affiliates and no Inventory has been
pledged as collateral or otherwise is subject to any Encumbrance (other than a Permitted Encumbrance) or is held on
consignment from others.  The Inventory held by Seller is presently, and when transferred to any Seller distributor was, in
good and saleable condition and usable in the ordinary course of business consistent with past practice for its intended
purposes.  Seller and its Selling Affiliates do not give any warranty with respect to the Inventory, other than as expressly set
forth in this Section 5.12.

Section 5.13.    Brokers.  No broker, finder or investment banker is entitled to any brokerage, finder’s or
other fee or commission in connection with the Transactions based upon arrangements made by or on behalf of Seller or any
of its Selling Affiliates.

Section 5.14.    Schedule of Sales. Set forth as Schedule 5.14 of the Disclosure Schedules is a schedule of
sales of SMI PerClot for the fiscal years ended December 31, 2018, December 31, 2019, and December 31, 2020 and for the
six month period ended June 30, 2021 (the “Schedule of Sales”).  The Schedule of Sales is in accordance with GAAP and
complete and correct in all material respects.

Section 5.15.    Transactions with Affiliates.  No officer or director of Seller or any of its Selling Affiliates
or, to the Knowledge of Seller, any family member of the foregoing Persons possesses, directly or indirectly, any financial
interest in or is a director, officer, manager or employee of any Person which is a supplier, customer, or competitor of the
Business or has any other commercial or business relationship with the Business.

Section 5.16.    Material Contracts; Actions.

(a)    Except as set forth in Schedule 5.16(a) of the Disclosure Schedules, there are no Contracts to which
Seller or any of its Selling Affiliates is a party or by which Seller or any of its Selling Affiliates is bound that relate to the
Business or any of the Purchased Assets, Assumed Liabilities, SMI PerClot or Products and involve (each such Contract
disclosed or required to be disclosed in Schedule 5.16(a) of the Disclosure Schedules being referred to herein as a “Material
Contract”):

(i)    required payments to or from Seller or any of its Selling Affiliates in excess of $75,000.00 over the
term of such Contract;

(ii)    any restriction on the right or ability of Seller or any of its Affiliates to do any of the following: (A) to
compete with, or solicit any customer of, any other Person; (B) to acquire any product or other asset or any
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services from any other Person; (C) to solicit, hire or retain any person as an employee, consultant or independent
contractor; (D) to develop, manufacture, distribute, sell or service any product (including SMI PerClot or Products)
or any technology or other asset to or for any other Person; or (E) to perform services for any other Person;

(iii)    the research, design, development, manufacture, or testing of SMI PerClot or any Products, or clinical
trials (including pre- and post-marketing trials) relating to SMI PerClot or any Products;

(iv)    the manufacture, marketing, sale or distribution of SMI PerClot or the Products in any jurisdiction;

(v)    the grant or receipt of licenses or other rights with respect to Transferred Intellectual Property; and

(vi)    except for the CryoLife/SMI Agreements and the Termination Agreement, any Contracts between
Seller and its Affiliates, on the one hand, and SMI or its Affiliates, on the other.

No Contract to which Seller or any of its Selling Affiliates is a party or by which it is bound shall be a Material Contract if it
does not pertain to or affect SMI PerClot, the Products, the Purchased Assets, the Assumed Assets or the Business.

(b)    Seller has delivered to Purchaser correct and complete copies of each Material Contract listed or
required to be listed in Schedule 5.16(a) of the Disclosure Schedules, as such Material Contracts are amended and
supplemented to date.  None of the Material Contracts has been modified in any material respect, except to the extent that
such modifications are disclosed by the copies provided to Purchaser.  Each such Material Contract is a valid, binding and
enforceable obligation of Seller or its Selling Affiliate and, to the Knowledge of Seller, of the other party or parties thereto,
subject, in each case, as enforcement may be limited by (i) applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium and other similar laws of general application affecting enforcement of creditors’ rights, and (ii)
general principles of equity that restrict the availability of equitable remedies (regardless of whether enforcement is sought in
a proceeding in equity or law), and is in full force and effect.  Neither Seller, any of its Selling Affiliates, nor, to the
Knowledge of Seller, any other party or parties thereto, is in breach or non-compliance in any material respect of any
material term of any such Material Contract, and no event has occurred which with or without notice or lapse of time or both
would constitute a breach thereof or default thereunder in any material respect by Seller, any of its Selling Affiliates or, to the
Knowledge of Seller, any other party thereto.  Neither Seller nor any of its Selling Affiliates has received notice of any
breach of or default under, or intention to terminate or not renew, any such Material Contract and, to the Knowledge of
Seller, Seller does not believe any factual basis currently exists for doing so.

Section 5.17.    Returns.  Seller and its Selling Affiliates have processed all returns or requests for returns of
SMI PerClot for which Seller or any of its Selling Affiliates are responsible.  During the one (1) year period prior to the date
hereof, (i) Seller and each of its Selling Affiliates has processed returns consistent with its returns practices and procedures,
and (ii) except as would not reasonably be expected to have a Material Adverse Effect, (A) neither Seller nor any of its
Selling Affiliates has refused to accept returns of any SMI PerClot except in accordance with its returns practices and
procedures and (B) no disputes arose with any customer of Seller or any of its Selling Affiliates regarding any attempted
return to Seller or any of its Selling Affiliates of any SMI PerClot sold by Seller or any of its Selling Affiliates. Neither
Seller nor any of its Selling Affiliates has outstanding any authorization to any of its customers to destroy any of the SMI
PerClot in lieu of returning such product.

Section 5.18.    Customers.  Schedule 5.18 of the Disclosure Schedules sets forth an accurate and complete
list of the fifteen (15) largest customers of the Business by the aggregate dollar value of sales by the Business during the
twelve (12) month period ended March 31, 2021.  To the Knowledge of Seller, the relationships of Seller and its Selling
Affiliates with each such customer are good commercial working relationships.  Except as set forth in Schedule 5.18 of the
Disclosure Schedules, no such customer has cancelled or otherwise terminated, or to the Knowledge of Seller, threatened to
cancel or otherwise terminate, its relationship with Seller or any of its Selling Affiliates.  None of Seller or any of its Selling
Affiliates has received any notice that any such customer may after the date of this Agreement cancel or otherwise materially
and adversely modify its relationship with Seller or any of its Selling Affiliates or limit its usage or purchase of the services
and products of Seller and its Selling Affiliates either as a result of the Transactions or otherwise.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller as of the date of this Agreement as follows:

Section 6.1.    Organization and Qualification.  Purchaser is a Delaware corporation duly organized, validly
existing and in good standing under the Laws of the jurisdiction of its incorporation and has full corporate power and
authority to conduct its business as it is presently being conducted and to own and lease its properties and assets.

Section 6.2.    Corporate Authorization.  Purchaser has all requisite corporate power and authority to execute
and deliver this Agreement and each Ancillary Agreement to which it will be party, to perform its obligations hereunder and
thereunder, and to consummate the Transactions.  The execution and delivery by Purchaser of this Agreement and each such
Ancillary Agreement, the performance by Purchaser of its obligations hereunder and thereunder, and the consummation by
Purchaser of the Transactions, have been, and in the case of documents required to be delivered at the Closing will be, duly
authorized by all requisite corporate action on the part of Purchaser.

Section 6.3.    Binding Effect.  This Agreement and each Ancillary Agreement to which it is a party has been
duly and validly executed and delivered by Purchaser and, assuming the due authorization, execution and delivery by Seller,
constitutes the valid and binding obligation of Purchaser, in each case enforceable against Purchaser in accordance with its
terms, except in each case as enforcement may be limited by (i) applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium and other similar laws of general application affecting enforcement of creditors’ rights, and (ii)
general principles of equity that restrict the availability of equitable remedies (regardless of whether enforcement is sought in
a proceeding in equity or law).

Section 6.4.    No Conflict; Consents.  The execution, delivery and performance by Purchaser of this
Agreement, the Ancillary Agreements to which it is a party and the consummation of the Transactions, do not and will not
(a) violate or conflict with any provision of the organizational documents of Purchaser in each case as amended to the date of
this Agreement; (b) conflict with, or result in the breach of, constitute a default under, or result in the termination,
cancellation or acceleration (whether after the giving of notice or the lapse of time or both) of any right or obligation of
Purchaser under, or loss of any benefit to which Purchaser is entitled under, any material Contract to which Purchaser is a
party; or (c) contravene, violate or result in a breach of or constitute a default under any Law or other restriction of any
Governmental Authority to which Purchaser is subject; except, with respect to clauses (b) and (c), for any breaches, conflicts,
defaults, terminations, cancellations, accelerations, contraventions, violations or restrictions as would not, individually or in
the aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Purchaser to perform its
obligations under this Agreement or to consummate the Transactions.

Section 6.5.    Governmental Authorization.  The execution and delivery by Purchaser of this Agreement and
the Ancillary Agreements to which it is a party, the performance by Purchaser of its obligations hereunder and thereunder,
and the consummation by Purchaser of the Transactions do not and will not require any consent, authorization, filing or
approval of any Governmental Authority, except for consents, authorizations, filings or approvals, the failure of which to
obtain, would not, individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair
the ability of Purchaser to perform its obligations under this Agreement or to consummate the Transactions.

Section 6.6.    Financial Capability.  Purchaser (a) has sufficient cash (without giving effect to any unfunded
financing regardless of whether any such financing is committed) available to pay in cash the Initial Purchase Price and any
expenses incurred by Purchaser in connection with the Transactions, (b) has the resources and capabilities (financial or
otherwise) to perform its obligations hereunder, and (c) has not incurred any obligation, commitment, restriction or Liability
of any kind, which would impair or adversely affect such resources and capabilities.

Section 6.7.    No Other Representations or Warranties.  PURCHASER ACKNOWLEDGES AND AGREES
THAT IT (A) HAS MADE ITS OWN INQUIRY AND INVESTIGATION INTO, AND, BASED THEREON, HAS
FORMED AN INDEPENDENT JUDGMENT CONCERNING SELLER, THE PURCHASED ASSETS, SMI PERCLOT,
THE PRODUCTS, THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE ASSUMED LIABILITIES
AND ANY OTHER ASSETS, RIGHTS OR OBLIGATIONS TO BE TRANSFERRED HEREUNDER
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OR PURSUANT HERETO, AND (B) HAS BEEN FURNISHED WITH, OR GIVEN ADEQUATE ACCESS TO, SUCH
INFORMATION ABOUT SELLER, THE PURCHASED ASSETS, SMI PERCLOT, THE PRODUCTS, THE ASSUMED
LIABILITIES AND ANY OTHER RIGHTS OR OBLIGATIONS TO BE TRANSFERRED HEREUNDER OR
PURSUANT HERETO, AS IT HAS REQUESTED. EXCEPT FOR THE SPECIFIC REPRESENTATIONS AND
WARRANTIES MADE BY SELLER IN THIS AGREEMENT OR THE ANCILLARY AGREEMENTS, PURCHASER
ACKNOWLEDGES AND AGREES THAT (I) SELLER IS NOT MAKING AND HAS NOT MADE ANY
REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF THE
PURCHASED ASSETS, SELLER, SELLER’S AFFILIATES, OR ANY OF SELLER’S OR ITS AFFILIATES’
RESPECTIVE BUSINESSES, ASSETS, LIABILITIES, OPERATIONS, PROSPECTS, OR CONDITION (FINANCIAL
OR OTHERWISE), INCLUDING WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OF ANY ASSETS, THE NATURE OR EXTENT OF ANY LIABILITIES, THE PROSPECTS OF THE
PURCHASED ASSETS, SMI PERCLOT OR THE PRODUCTS, THE EFFECTIVENESS OR THE SUCCESS OF ANY
OPERATIONS, OR THE ACCURACY OR COMPLETENESS OF ANY CONFIDENTIAL INFORMATION
MEMORANDA, DOCUMENTS, PROJECTIONS, MATERIALS OR OTHER INFORMATION (FINANCIAL OR
OTHERWISE) REGARDING THE PURCHASED ASSETS, SMI PERCLOT OR THE PRODUCTS, SELLER OR
SELLER’S AFFILIATES FURNISHED TO PURCHASER OR ITS REPRESENTATIVES OR MADE AVAILABLE TO
PURCHASER AND ITS REPRESENTATIVES IN ANY “DATA ROOMS,” “VIRTUAL DATA ROOMS,” EMAIL OR
OTHER WRITTEN COMMUNICATIONS, MANAGEMENT PRESENTATIONS OR IN ANY OTHER FORM IN
EXPECTATION OF, OR IN CONNECTION WITH, THE TRANSACTIONS CONTEMPLATED HEREBY, OR IN
RESPECT OF ANY OTHER MATTER WHATSOEVER, AND (II) NO OFFICER, AGENT, REPRESENTATIVE OR
EMPLOYEE OF SELLER OR ANY OF SELLER’S AFFILIATES HAS ANY AUTHORITY, EXPRESS OR IMPLIED, TO
MAKE ANY REPRESENTATIONS, WARRANTIES OR AGREEMENTS NOT SPECIFICALLY SET FORTH IN THIS
AGREEMENT OR THE ANCILLARY AGREEMENTS AND SUBJECT TO THE LIMITED REMEDIES HEREIN
PROVIDED.

Section 6.8.    Litigation.  No material Legal Proceeding by or before any Governmental Authority is
pending against or, to the knowledge of Purchaser, threatened against Purchaser, which seeks to delay or prevent the
consummation of the Transactions or would, if successful, materially and adversely affect the ability of Purchaser to
consummate the Transactions.

Section 6.9.    Brokers.  No broker, finder or investment banker is entitled to any brokerage, finder’s or other
fee or commission in connection with the Transactions based upon arrangements made by or on behalf of Purchaser. 

ARTICLE VII

COVENANTS

Section 7.1.    Information and Documents.    Except for books and records in the possession or control of
Seller or its Selling Affiliates, in whatever form kept, that are primarily related to the Business, the Purchased Assets or the
Assumed Liabilities, Seller shall not be obligated to make delivery of Transferred Books and Records; provided, that Seller
shall make available to Purchaser all Transferred Books and Records that are not delivered to Purchaser.  In addition, Seller
and the Selling Affiliates shall have the right to retain copies of the Transferred Books and Records, solely to the extent
necessary for Seller and the Selling Affiliates to comply with Applicable Law, as required for usual and customary financial
reporting obligations or to fulfill their respective obligations under this Agreement, the TMSA and TSA or any other
agreement with Purchaser regarding the Business.  Purchaser agrees that it shall preserve and keep, or cause to be preserved
and kept, all Transferred Books and Records in the possession of Purchaser or its Affiliates for the longer of (i) the period
required by Law and (ii) a period of six (6) years from the Closing Date.  During such six-(6) year or longer period, Seller
and its Selling Affiliates and Representatives of Seller and its Selling Affiliates shall, upon reasonable notice, have access
during normal business hours to examine, inspect and copy such Transferred Books and Records solely to the extent
reasonably necessary for Seller to address and respond to any matters regarding Seller’s financial statements, Taxes,
responses to inquiries from the FDA or any other Governmental Authority and other requirements of Law related to Seller’s
ownership of the Business and to determine whether amounts are due and payable by Purchaser to Seller pursuant to this
Agreement or any of the Ancillary Agreements.  Seller’s or its Affiliates’ access to the Transferred Books and Records shall
be at Seller’s expense and may not unreasonably interfere with Purchaser’s or any of its Affiliates’, or any successor
company’s, business operations. All material obtained pursuant to this Section 7.1 shall be treated as Confidential
Information by Seller, its Selling Affiliates and their respective Representatives, and shall
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not be used for any purpose other than those set forth in this Section 7.1. After such six‑(6) year or longer period, before
Purchaser or any Affiliate shall dispose of any of such Transferred Books and Records, Purchaser shall give at least thirty
(30) days’ prior written notice of such intention to dispose to Seller, and Seller shall be given an opportunity, at its cost and
expense, to remove and retain all or any part of such Transferred Books and Records as it may elect. If so requested by
Purchaser, Seller shall enter into a customary joint defense agreement with Purchaser or such Affiliate with respect to any
information to be provided to or retained by such Seller or its Selling Affiliates pursuant to this Section 7.1.

Section 7.2.    Bulk Transfer Laws.  The Parties agree that no jurisdiction’s “bulk-sale,” “bulk-transfer” or
similar Law applies to the Transactions and that Seller shall have no obligation to comply with any such “bulk-sale,” “bulk-
transfer” or similar Law.

Section 7.3.    Excluded Accounts Receivable.

(a)    If at any time after the Closing Date, Purchaser or any of its Affiliates receives payment of any
Excluded Accounts Receivable, then Purchaser shall pay (or shall cause such Affiliate to pay) to Seller (or to such Affiliate
of Seller as Seller may have designated in writing to Purchaser), as soon as practicable an amount corresponding to the
amount recovered net of any Taxes or other expenses payable with respect thereto.

(b)    After the Closing Date, Seller shall be entitled to collect the Excluded Accounts Receivable and to
initiate any Legal Proceedings or any other action with a view to collecting the Excluded Accounts Receivable.  Purchaser
shall not impede or interfere with the collection of the Excluded Accounts Receivable or communicate with or to the Person
obligated to pay such Excluded Accounts Receivable that such Person is not obligated to make any such payment.

Section 7.4.    Cessation of Use of Retained Marks.

(a)    Purchaser hereby acknowledges that, except to the extent included in Transferred Intellectual Property,
Seller and/or its Selling Affiliates have, and shall retain, their respective ownership and other rights in and to their respective
trademarks, service marks, brand names, certification marks, trade dress, logos or internet domain names (the “Retained
Marks”), and that nothing in this Agreement changes the ownership of any of the foregoing or grants to Purchaser or any
other party any right to use any of the foregoing except to the limited extent as expressly set forth in Section 7.5(b) 

(b)    From and after the Closing for up to two (2) years following the Closing Date or such later date as may
be specified in the TSA, Seller on behalf of itself and its Affiliates hereby grants to Purchaser and its Affiliates a limited non-
exclusive, fully paid up, royalty free license to include Seller’s or its Selling Affiliate’s trademarks, tradenames and logos
consistent with Seller’s and its Selling Affiliates’ past practices on and in connection with the Inventory.  Purchaser shall and
shall cause its Affiliates to cease and discontinue such use of the Retained Marks as soon as practicable, but in any event no
later than two (2) years following the Closing Date or such later date as may be specified in the TSA.  In exercising such
license rights, Purchaser shall and shall cause its Affiliates to use the Retained Marks only within the scope of this
Agreement or as otherwise authorized by Seller or one of its Selling Affiliates in writing, including in any Ancillary
Agreement. Neither Purchaser nor its Affiliates shall alter the Retained Marks or make any changes to the way that the
Retained Marks are used in connection with the sale of SMI PerClot or Products without Seller’s prior written approval.  All
goodwill generated by the use of the Retained Marks will inure to the benefit of Seller or its Selling Affiliates, as applicable.

Section 7.5.    Confidentiality.

(a)    Subject to Section 7.6(b), from and after the Closing, unless otherwise agreed to in writing by the other
Party, each of Seller and Purchaser hereby agrees not to (and to cause its Representatives not to) (i) disclose any Confidential
Information to any Person other than its Representatives who need to know the Confidential Information for the purpose of
fulfilling such Party’s obligations under this Agreement or any of the Ancillary Agreements or (ii) use any Confidential
Information for any purpose other than as contemplated by this Agreement or any of the Ancillary Agreements. 

(b)    From and after the Closing, if a Party (the “Disclosing Party”) (or its Representative) is, as per its legal
counsel’s opinion, required by applicable Law or regulation, by applicable stock exchange regulation, by legal process, or for
the purposes of enforcement of its rights under this Agreement, to disclose all or any portion of the
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Confidential Information, the Disclosing Party (or its Representative) may so disclose such Confidential Information,
provided that the Disclosing Party shall, to the extent permitted by Law (i) provide the other Party with a written notice of
such requirement so that the other Party may seek a protective order or other appropriate remedy; (ii) exercise commercially
reasonable efforts to narrow the scope of any such requirement and consult with the other Party to that effect; and (iii) if such
protective order or other remedy is not obtained, furnish only that portion of the Confidential Information which the
Disclosing Party (or its Representative) is compelled to disclose and exercise commercially reasonable efforts to obtain
assurance that confidential treatment will be accorded to such Confidential Information.

(c)    For purposes of this Agreement, “Confidential Information” means: (i) in relation to the obligations of
Purchaser, any and all information related to Seller and/or its Affiliates, but shall not include any and all information related
to the Business, the Purchased Assets and the Assumed Liabilities, whether oral or written; (ii) in relation to the obligations
of Seller, any and all information related to Purchaser and/or its Affiliates and, following the Closing, the Business, the
Purchased Assets (including the Transferred Books and Records) and the Assumed Liabilities, received or held by Seller or
its Representatives, whether oral or written; and (iii) any of the terms, conditions or content of the discussions between the
Parties with respect to, and the existence and the terms of, this Agreement and the other Ancillary Agreements; provided,
however, that Confidential Information shall not include any information that: (A) is or becomes generally available to the
public other than as a result of a disclosure by that Party or any of its Representatives in violation of this Section 7.5; (B)
becomes available to that Party or any of its Representatives thereafter, provided that at the time of its receipt such
information is not, to the best of that Party’s and its Representative’s knowledge, subject to any confidentiality or restricted-
use obligation for the benefit of the other Party; and/or (C) is independently developed by that Party or any of its
Representatives without reference to the other Party’s Confidential Information (as can be demonstrated by that Party’s or its
Representative’s written records).

Section 7.6.    Wrongfully Transferred or Retained Assets and Liabilities.  In the event that Seller or
Purchaser discovers after the Closing that it, or its Affiliates, is the owner of, receives or otherwise comes to possess any
asset (including, for the avoidance of doubt, the Transferred Books and Records, the receipt of payments made pursuant to
Assumed Contracts or the proceeds from accounts receivable, checks, securities or other property of any kind) or is liable for
any Liability that, in each case, the other Party is pursuant to this Agreement or the Ancillary Agreements entitled to or
responsible for (except as the Parties may otherwise agree in writing), such Party shall, or shall cause its Affiliates to,
promptly convey such asset (with such endorsements, transfers or assignments as may be necessary or useful to ensure that
the other Party receives the immediate and full benefit thereof) or Liability, at no cost, to the Party so entitled thereto or
responsible for in accordance with this Agreement and such Party will accept such asset or assume such Liability, as
applicable.

Section 7.7.    Further Actions.

(a)    Each of the Parties shall execute, deliver and file such instruments of transfer, novation or assignment,
files, books and records and shall take such other actions as may be required or reasonably requested by the other Party to
carry out the intent of this Agreement, consummate the Transactions, and record and perfect title of Purchaser in the
Purchased Assets. 

(b)    From and after the Closing, Seller shall promptly deliver to Purchaser or its designee all Transferred
Books and Records then in the control of Seller or its Affiliates, in whatever form kept.

(c)    After the Closing, upon reasonable advance written notice, Purchaser and Seller shall furnish or cause
to be furnished to each other, as promptly as reasonably practicable, such information and assistance (to the extent within the
reasonable control of such Party) relating to the Purchased Assets (including access to books and records) as is reasonably
requested for the filing of all Tax Returns (including information and assistance relating to the documentation requirements
under Section 250 of the Code and the regulations promulgated thereunder) or the satisfaction of contractual or legal
obligations to third parties, subject to Section 7.1, in each case at the requesting Party’s cost and expense.

(d)    Neither Party shall be required by this Section 7.7 to take any action that would unreasonably interfere
with the conduct of its business or unreasonably disrupt its normal operations.
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Section 7.8.    Non-Competition; Non-Interference; Non-Solicitation.

(a)    In consideration of the acquisition of the Purchased Assets, from the Closing through the fourth
anniversary of the Closing Date, and except as otherwise required to fulfill its obligations under this Agreement, the TSA or
the TMSA, Seller shall not, and shall cause its Subsidiaries not to:

(i)    directly or indirectly own, manage, operate, control, or participate in the ownership, management,
operation or control of, any business engaged in the development, commercialization or sale of any powdered or
granulated absorbable hemostat or any modified starch hemostatic product in any form (any such business, a
“Competing Business”).  For these purposes, ownership of securities of five percent (5%) or less of any class of
securities of a public company shall not be considered to be competition with the Business;

(ii)    persuade or attempt to persuade (A) any Person that is a customer or client of the Business, or was a
customer or client of the Business within two (2) years prior to the date of this Agreement, or (B) any potential
customer or client of the Business to which Seller or any of its Selling Affiliates has made a presentation, or with
which Seller or any of its Selling Affiliates has had discussions, not to purchase SMI PerClot or Products from
Purchaser; or

(iii)    acquire (through merger, stock purchase or purchase of all or substantially all of the assets or
otherwise) the ownership of or any equity interest in any Person if the annual revenues of such Person from any
Competing Business are more than twenty percent (20%) of such Person’s total consolidated annual net sales (based
on the then most recent full fiscal year revenues of such Person); provided, that if such consolidated annual net sales
are in excess of twenty percent (20%), then Seller or any of its Selling Affiliates shall be permitted to acquire such
Person, and Seller shall or shall cause such Affiliate to divest the Competing Business within twelve (12) months of
the closing of such acquisition.

(b)    It is the desire and intent of the Parties that the provisions of this Section 7.8 shall be enforced to the
fullest extent permissible under Law and public policies applied in each jurisdiction in which enforcement is sought.  If any
particular provisions or portion of this Section 7.8 shall be adjudicated to be invalid or unenforceable, this Section 7.8 shall
be deemed amended to delete therefrom such provision or portion adjudicated to be invalid or unenforceable, such
amendment to apply only with respect to the operation of this Section 7.8 in the particular jurisdiction in which such
adjudication is made.

(c)    The Parties recognize that the performance of the obligations under this Section 7.8 by Seller is special,
unique and extraordinary in character, and that in the event of the breach by Seller of the terms and conditions of this Section
7.8 to be performed by Seller, Purchaser shall be entitled, if it so elects, to obtain damages for any breach of this Section 7.8,
or to enforce the specific performance thereof by Seller or to enjoin Seller or its Selling Affiliates from performing services
for any Person.

Section 7.9.    Tax Matters.

(a)    Each of Purchaser and Seller shall be responsible for and shall bear fifty percent (50%) of all Transfer
Taxes. Seller shall properly file on a timely basis all necessary Tax Returns and other documentation with respect to any
Transfer Tax and provide to Purchaser evidence of payment of all Transfer Taxes. Purchaser and Seller shall cooperate in
good faith to minimize, to the extent permissible under applicable Law, the amount of any such Transfer Taxes.

(b)    Seller shall bear and pay when due, or otherwise indemnify and reimburse Purchaser for, all Taxes
related to the Purchased Assets or the Business that are allocable to a Pre-Closing Tax Period, and Purchaser shall bear and
pay when due, or otherwise indemnify and reimburse Seller for, for all Taxes related to the Purchased Assets or the Business
that are allocable to a Post-Closing Tax Period. All Taxes with respect to the Business or the Purchased Assets that relate to
the Overlap Period shall be apportioned between Seller and Purchaser as follows: (i) any real, personal and intangible
property, ad valorem, and other similar, non-Income Taxes shall be apportioned to the periods before and after the Closing
Date pro rata, based on the number of days of such Overlap Period in the period before and ending on the Closing Date and
the number of days of such Overlap Period in the period after the Closing Date and (ii) any Taxes not included in (i) above
shall be apportioned to the Pre-Closing Tax Period assuming the Tax period ended on the Closing Date.
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(c)    Except for Income Taxes, Seller and Purchaser shall, and shall cause their respective Representatives
to, cooperate, as and to the extent reasonably requested by the other Party, in connection with preparation and filing of Tax
Returns and any audit, examination or other proceeding with respect to Taxes relating to the Business or the Purchased
Assets.

Section 7.10.    Governmental Investigations.  Without limitation of Section 8.7, following the Closing,
Purchaser and its Affiliates on the one hand and Seller and its Affiliates on the other hand will reasonably cooperate with
each other in the response to and processing of any regulatory inquiries from any Governmental Authority with respect to
SMI PerClot or the Products by providing the other Party and such other Party’s legal counsel reasonable access during
normal business hours to employees, records, documents and other information provided, however, that such access shall not
unreasonably interfere with Purchaser’s and its Affiliates’, or Seller’s and its Affiliates’, as the case may be, respective
businesses; and provided, further that any Party may restrict the foregoing access to the extent that (i) such restriction is
required by applicable Law, (ii) such access would result in a violation of confidentiality obligations to a third party or (iii)
disclosure of any such information would result in the loss or waiver of the attorney-client privilege (provided that such
Party and/or counsel for such Party shall use their commercially reasonable efforts to enter into such joint defense
agreements or other arrangements, as appropriate, so as to allow for such disclosure in a manner that does not result in the
loss of attorney-client privilege).  The requesting Party shall reimburse the other Party for its reasonable out-of-pocket
expenses paid to third parties in performing its obligations under this Section 7.10.

ARTICLE VIII

SURVIVAL; INDEMNIFICATION

Section 8.1.    Survival of Representations and Warranties.  The respective representations and warranties of
Seller and Purchaser contained in this Agreement or in any Exhibit, Schedule or certificate attached hereto or delivered
pursuant to this Agreement and the corresponding indemnification obligations set forth in this Article VIII shall survive the
Closing until the date that is fifteen (15) months following the Closing Date, except that (i) the Seller Fundamental
Representations (other than the representations and warranties contained in Section 5.9(c)  (Intellectual Property)) and the
Purchaser Fundamental Representations and the corresponding indemnification obligations set forth in this Article VIII shall
survive for a period of five (5) years following the Closing Date, (ii) the Seller Fundamental Representations contained in
Section 5.9(c) and the corresponding provisions set forth in this Article VIII shall survive for a period of three (3) years
following the Closing Date (it being understood and agreed for the avoidance of doubt that representations and warrantied
contained in Section 5.9(c)  (Intellectual Property) with respect to Additional Transferred Intellectual Property shall similarly
survive for a period of three (3) years following the Closing Date), (iii) the representations and warranties contained in
Section 5.9(b)  (Intellectual Property) with respect to Additional Transferred Intellectual Property and the corresponding
indemnification obligations set forth in this Article VIII shall survive for a period of fifteen (15) months following the PMA
Completion Date and (iv) the representations and warranties contained in Section 5.11  (Taxes) and the corresponding
indemnification obligations set forth in this Article VIII shall survive the Closing until sixty (60) days following the
expiration of the applicable statute of limitations (giving effect to any extensions or waivers thereof).  Each covenant and
other agreement of Purchaser or Seller hereunder or in any instrument delivered pursuant to this Agreement that specifies
performance following the Closing Date and the corresponding indemnification obligations set forth in this Article VIII shall
survive the Closing Date until fully performed.  No Person shall be liable for any claim for indemnification under this Article
VIII unless a Claim Certificate is delivered by the Person seeking indemnification to the Person from whom indemnification
is sought prior to the expiration of the applicable survival period, in which case the representation, warranty, covenant or
agreement which is the subject of such claim shall survive the expiration of the applicable survival period solely with respect
to such claim until such claim is finally resolved, whether or not the amount of the Losses with respect to such claim has
been finally determined at the time the notice is given.

Section 8.2.    Indemnification by Seller.  Subject to the other provisions of this Article VIII, from and after
the Closing, Seller agrees to and shall indemnify Purchaser and each of its Affiliates and their respective Representatives,
managers, officers and directors (the “Purchaser Indemnitees”) and save and hold each of them harmless against any Losses
suffered, incurred or paid, directly or indirectly, by them as a result of, arising out of or related to: (a) except for the Seller
Fundamental Representations or the representations and warranties contained in Section 5.11  (Taxes), any failure of any
representation or warranty made by Seller in this Agreement or in any Exhibit, Schedule or certificate delivered pursuant to
this Agreement to be true and correct in all respects (without giving effect to any “material”, “materially”, “materiality”,
“Material Adverse Effect”, “material adverse effect”, “material adverse change” or
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similar qualifiers contained in any of such representation and warranty (other than those contained in Section 5.5(a)
 (Absence of Material Changes)) on and as of the date of this Agreement (or, in the case of representations and warranties
contained in Section 5.9(b)  (Intellectual Property) with respect to Additional Transferred Intellectual Property, on and as of
the PMA Completion Date); (b) any failure of any Seller Fundamental Representation or the representations and warranties
contained in Section 5.11 (Taxes) to be true and correct in all respects (without giving effect to any “material”, “materially”,
“materiality”, “Material Adverse Effect”, “material adverse effect”, “material adverse change” or similar qualifiers contained
in any of such representation and warranty) on and as of the date of this Agreement (or, in the case of representations and
warranties contained in Section 5.9(c)  (Intellectual Property) with respect to Additional Transferred Intellectual Property, on
and as of the PMA Completion Date); (c) any breach of any covenant or agreement by Seller contained in this Agreement;
and (d) and Retained Liability.  For the avoidance of doubt, Seller’s obligations to indemnify and hold harmless the
Purchaser Indemnitees pursuant to clause (c) of the immediately preceding sentence shall not terminate until the full
performance of the relevant covenants in accordance with their terms.

Section 8.3.    Indemnification by Purchaser.  Subject to the other provisions of this Article VIII, from and
after the Closing, Purchaser agrees to and shall indemnify Seller and its Affiliates and their respective Representatives,
managers, officers and directors (the “Seller Indemnitees”) and save and hold each of them harmless against any Losses
suffered, incurred or paid, directly or indirectly, by them as a result of, arising out of, or related to: (a) except for the
Purchaser Fundamental Representations, any failure of any representation or warranty made by Purchaser in this Agreement
or in any Exhibit, Schedule or certificate delivered pursuant to this Agreement to be true and correct in all respects (without
giving effect to any “material”, “materially”, “materiality”, “material adverse effect”, “material adverse change” or similar
qualifiers contained in any of such representation and warranty) on and as of the date of this Agreement; (b) any failure of
any Purchaser Fundamental Representation to be true and correct in all respects (without giving effect to any “material”,
“materially”, “materiality”, “material adverse effect”, “material adverse change” or similar qualifiers contained in any of
such representation and warranty) on and as of the date of this Agreement; (c) any breach of any covenant or agreement by
Purchaser contained in this Agreement; and (d) any Assumed Liability.  For the avoidance of doubt, Purchaser’s obligations
to indemnify and hold harmless Seller Indemnitees pursuant to clause (c) of the immediately preceding sentence shall not
terminate until the full performance of the relevant covenants in accordance with their terms. 

Section 8.4.    Limitation on Indemnification.  Notwithstanding anything to the contrary contained in this
Agreement, neither Purchaser nor Seller, as the case may be, shall be liable for any claim for indemnification pursuant to
Section 8.2(a) or Section 8.3(a), as the case may be, unless and until the aggregate amount of Qualifying Losses which may
be recovered from Seller or Purchaser, as the case may be, exceeds an amount equal to one percent (1%) of the Initial
Purchase Price in which case Seller or Purchaser, as the case may be, shall be liable for all such Losses from the first dollar;
provided, that (a) Seller or Purchaser, as the case may be, shall only be liable for any individual Loss or group of related
Losses in excess of Twenty-Five Thousand Dollars ($25,000) (such Loss or Losses, a “Qualifying Loss”) and (b) the
maximum aggregate amount of indemnifiable Losses which may be recovered for indemnification pursuant to Section 8.2(a)
or Section 8.3(a), as the case may be, shall be an amount equal to ten percent (10%) of the Adjusted Initial Purchase
Price.  Notwithstanding anything herein to the contrary, the limitations set forth in the first sentence of this Section 8.4 shall
not apply to Losses incurred by (i) any Purchaser Indemnitee in connection with or arising from any matter with respect to
which any Purchaser Indemnitee is entitled to indemnification pursuant to Section 8.2(b) or Section 8.2(c), as to which the
maximum amount of indemnifiable Losses shall be an amount equal to the Adjusted Initial Purchase Price, or Section 8.2(d),
as to which no limitation shall apply, or (ii) any Seller Indemnitee in connection with or arising from any matter with respect
to which any Seller Indemnitee is entitled to indemnification under Section 8.3(b) or Section 8.3(c), as to which the
maximum amount of indemnifiable Losses shall be an amount equal to the Adjusted Initial Purchase Price, or Section 8.3(d),
as to which no limitation shall apply.

Section 8.5.    Losses Net of Insurance, etc.  The amount of any Loss for which indemnification is provided
under Section 8.2 or Section 8.3 shall be net of (a) any amounts recovered by the Indemnified Party (net of any costs of
investigation of the underlying claim and of collection) pursuant to any indemnification by or indemnification agreement
with any Person (other than this Agreement) and (b) any insurance proceeds (net of any costs of investigation of the
underlying claim and of collection and excluding, for the avoidance of doubt, any self-insurance or applicable retention)
received as an offset against such Loss (each source of recovery referred to in clauses (a) and (b), a “Collateral Source”).  If
the amount to be netted hereunder in connection with a Collateral Source from any payment required under Section 8.2 or
Section 8.3 is received after payment by the Indemnifying Party of any amount otherwise required to be paid to an
Indemnified Party pursuant to this Article VIII, the Indemnified Party shall repay to the Indemnifying Party,
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promptly after such receipt, any amount that the Indemnifying Party would not have had to pay pursuant to this Article VIII
had such receipt from a Collateral Source occurred immediately prior to such indemnification claim.    

Section 8.6.    Indemnification Procedure.

(a)    Promptly after the incurrence of any Losses by any Person entitled to indemnification pursuant to
Section 8.2 or Section 8.3, including any claim by a Person described in Section 8.7 (an “Indemnified Party”) which might
give rise to indemnification hereunder, the Indemnified Party shall deliver to the Party from which indemnification is sought
(the “Indemnifying Party”) prior to the expiration of the applicable survival period set forth in Section 8.1 a certificate (a
“Claim Certificate”), which Claim Certificate shall include the following information:

(i)    a statement that the Indemnified Party has paid or anticipates it will incur liability for Losses for which
such Indemnified Party has reasonably determined in good faith that it is entitled to indemnification pursuant to this
Agreement; and

(ii)    for each individual item of Loss described in Section 8.6(a)(i), the date such item was paid (if paid),
the basis for any anticipated Losses and the provisions of Section 8.2 or Section 8.3, as applicable, pursuant to which
the Indemnified Party is entitled to indemnification, the facts and circumstances then known to the Indemnified Party
giving rise to such claim, the potential Collateral Sources of which the Indemnified Party is then aware from which
the Indemnified Party may satisfy such Losses, if any, and the facts and circumstances regarding the Losses then
known to the Indemnified Party, including the computation of the amount of Losses to which such Indemnified Party
claims to be entitled hereunder.

(b)     In the event that the Indemnifying Party has questions with respect to the Claim Certificate or objects
to the indemnification of an Indemnified Party in respect of any claim or claims specified in any Claim Certificate, the
Indemnifying Party shall, within thirty (30) days after receipt by the Indemnifying Party of such Claim Certificate, deliver to
the Indemnified Party a notice to such effect, specifying in reasonable detail the questions with respect to the Claim
Certificate and/or the basis for such objection, and the Indemnifying Party and the Indemnified Party shall, within the sixty
(60) day period beginning on the date of receipt by the Indemnified Party of such notice, attempt in good faith to agree upon
the rights of the respective parties with respect to each of such claims in the Claim Certificate.  If the Indemnified Party and
the Indemnifying Party shall succeed in reaching agreement on their respective rights with respect to any of such claims, the
Indemnified Party and the Indemnifying Party shall promptly prepare and sign a memorandum setting forth such
agreement.  Should the Indemnified Party and the Indemnifying Party be unable to agree as to any particular item or items or
amount or amounts within such time period, then the Indemnified Party and the Indemnifying Party shall be permitted to
submit such dispute to the courts set forth in Section 9.10.

(c)    Claims for Losses specified in any Claim Certificate and amounts from Collateral Sources and any
corresponding reimbursement obligations covered by a memorandum of agreement of the nature described in Section 8.6(b),
and claims for Losses the validity and amount of which have been the subject of non-appealable judicial determination of a
Governmental Authority or shall have been settled with, where required, the consent of the Indemnified Party, as described
in Section 8.7(d), are hereinafter referred to, collectively, as “Agreed Claims”.  Within ten (10) Business Days of the
determination of  any Agreed Claim, the Party obligated to make payments pursuant to such Agreed Claim, subject to the
limitations specified in Section 8.4, shall pay to the applicable Persons the amount reflected in the Agreed Claim by wire
transfer in immediately available funds to the bank account or accounts designated by the applicable Persons in a notice to
the Party obligated to pay not less than two (2) Business Days prior to such payment.

Section 8.7.    Third Party Claims.

(a)    If a claim by a third party (a “Third-Party Claim”) is made against any Indemnified Party, and if such
Indemnified Party intends to seek indemnity with respect thereto under this Article VIII, such Indemnified Party shall
promptly notify the Indemnifying Party of such Third‑Party Claim; provided, that the failure to so notify shall not relieve the
Indemnifying Party of its obligations hereunder, except to the extent that the Indemnifying Party is actually and materially
prejudiced thereby.  The Indemnifying Party shall have ten (10) days after receipt of such notice to assume the conduct and
control, at the expense of the Indemnifying Party, through counsel of its choosing which is reasonably acceptable to the
Indemnified Party, of the settlement or defense of such Third‑Party Claim and the Indemnified Party shall cooperate with the
Indemnifying Party in connection therewith; provided, that the Indemnifying Party shall not be entitled to assume control of
such defense and shall pay the fees and expenses of counsel retained by the Indemnified

30

 



 

Party if (A) such Third‑Party Claim is reasonably foreseeable to result in Losses which are more than the amount
indemnifiable by such Indemnifying Party pursuant to this Article VIII;  (B) such Third‑Party Claim for indemnification
relates to or arises in connection with any criminal proceeding, action, indictment, allegation or investigation; (C) such
Third‑Party Claim seeks an injunction or equitable relief against the Indemnified Party; (D) the Indemnified Party has been
advised in writing by counsel that a reasonable likelihood exists of a conflict of interest between the Indemnifying Party and
the Indemnified Party; or (E) upon petition by the Indemnified Party, the appropriate court rules that the Indemnifying Party
failed or is failing to vigorously prosecute or defend such Third‑Party Claim.

(b)    Any Indemnified Party shall have the right to employ separate counsel in any such action or claim and
to participate in the settlement or defense of such Third‑Party Claim, but the fees and expenses of such counsel shall not be
at the expense of the Indemnifying Party unless they are reasonable and (i) the Indemnifying Party shall have failed, or is not
entitled, to assume the defense of such Third‑Party Claim in accordance with Section 8.7(a) or (ii) the named parties to any
such action (including any impleaded parties) include both such Indemnified Party and the Indemnifying Party and such
Indemnified Party shall have been advised by counsel that there may be one or more legal defenses available to the
Indemnified Party which are not available to the Indemnifying Party, or are available to the Indemnifying Party but the
assertion of which would be adverse to the interests of the Indemnified Party.  So long as the Indemnifying Party is
reasonably contesting any such Third‑Party Claim in good faith, the Indemnified Party shall not pay or settle any such
Third‑Party Claim.  Notwithstanding the foregoing, the Indemnified Party shall have the right to pay or settle any such
Third‑Party Claim; provided, that in such event it shall waive any right to indemnity therefor by the Indemnifying Party for
such Third‑Party Claim unless the Indemnifying Party shall have consented to such payment or settlement.

(c)    If the Indemnifying Party does not notify the Indemnified Party within ten (10) days after the receipt of
the Indemnified Party’s Claim Certificate with respect to a Third‑Party Claim that it elects to undertake the defense thereof,
the Indemnified Party shall have the right to contest, settle or compromise the Third‑Party Claim but shall not thereby waive
any right to indemnity therefor pursuant to this Agreement or Purchaser’s right of set off pursuant to Section 3.2(c).

(d)    The Indemnifying Party shall not, except with the consent of the Indemnified Party, enter into any
settlement or consent to entry of any judgment that is not entirely indemnifiable by the Indemnifying Party pursuant to this
Article VIII and does not include as an unconditional term thereof the giving by the Person or Persons asserting such
Third‑Party Claim to all Indemnified Parties of an unconditional release from all Liability with respect to such Third‑Party
Claim.

(e)    The Indemnifying Party and the Indemnified Party shall cooperate with each other in all reasonable
respects in connection with the defense of any Third‑Party Claim, including making available books and records relating to
such Third‑Party Claim and furnishing, without expense to the Indemnifying Party and/or its counsel, such employees of the
Indemnified Party as may be reasonably necessary for the preparation of the defense of any such Third‑Party Claim or for
testimony as witnesses in any proceeding relating to such Third‑Party Claim.

Section 8.8.    Sole Remedy/Waiver.  Except for any right to specific performance under Section 9.15, or in
the case of Fraud, the Parties acknowledge and agree that, in the event that the Closing occurs, the remedies provided for in
this Article VIII shall be the sole and exclusive remedies for any claims pursuant to this Agreement or relating to this
Agreement, certificates required to be executed and delivered pursuant to this Agreement, the Business, the Purchased
Assets, the Excluded Assets, the Assumed Liabilities, the Retained Liabilities or otherwise.

Section 8.9.    Punitive Damages.  Without limiting the foregoing, no Indemnified Party shall be entitled to
indemnification under this Article VIII with respect to punitive damages or damages that are not reasonably foreseeable
(provided that damages paid to a third party by an Indemnified Party shall constitute direct damages notwithstanding the
characterization of such damages vis à vis the third party).
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ARTICLE IX

MISCELLANEOUS

Section 9.1.    Notices.  All notices or other communications hereunder shall be deemed to have been duly
given and made if in writing and if delivered in person, if delivered by a national overnight courier service, or if sent by
email, to the Person at the address set forth below, or such other address as may be designated in writing hereafter, in the
same manner, by such Person.  Such notices or communications shall be deemed given: at the time of personal delivery, if
delivered in person; one (1) Business Day after being sent, if sent by national overnight courier service; and at the time sent,
if sent by email prior to 5:00 p.m. local time of the recipient on a Business Day, or on the next Business Day, if sent by email
after 5:00 p.m. local time of the recipient or on a non-Business Day.

To Seller:

CryoLife, Inc.
1655 Roberts Blvd., NW
Kennesaw, Georgia 30144
Attention:  General Counsel
Email:  legal@cryolife.com

with a copy (which shall not constitute notice) to:

Fredrikson & Byron, P.A.
200 South Sixth Street, Suite 4000
Minneapolis, MN 55402
Attention:  Jeffrey J. Steinle
Email: jsteinle@fredlaw.com

to Purchaser:

Baxter Healthcare Corporation
One Baxter Parkway
Deerfield, IL 60015
Attention: General Counsel
Email: general_counsel@baxter.com

with a copy (which shall not constitute notice) to:

Jenner & Block LLP
353 N. Clark Avenue
Chicago, Illinois 60654
Attention:    Thomas A. Monson
                     Jason M. Casella
Email:   tmonson@jenner.com
              jcasella@jenner.com
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Section 9.2.    Amendment; Waiver.  Any provision of this Agreement may be amended or waived if, and
only if, such amendment or waiver is in writing and signed, in the case of an amendment, by Purchaser and Seller, or in the
case of a waiver, by the Party against whom the waiver is to be effective.  No failure or delay by any Party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege.

Section 9.3.    Assignment.  No Party may assign any of its rights, interests or obligations under this
Agreement, including by sale of stock, operation of Law in connection with a merger or sale of substantially all the assets of
Purchaser without the prior written consent of the other Party hereto; provided, however, that (i) nothing in the foregoing
shall prohibit Purchaser from making any such assignment to any of its Affiliates and (ii) Purchaser may transfer all of its
rights and obligations hereunder to any successor of the Business in connection with a tender offer, merger, consolidation,
restructuring, combination, “spin-off” or other transaction which results in the transfer of control or the sale of all or
substantially all of the Business.

Section 9.4.    Entire Agreement.  This Agreement (including all Schedules and Exhibits hereto) and the
Ancillary Agreements contain the entire agreement between the Parties hereto with respect to the subject matter hereof and
thereof and supersede all prior agreements and understandings, oral or written, with respect to such matters.

Section 9.5.    Parties in Interest.  This Agreement shall inure to the benefit of and be binding upon the
Parties hereto and their respective successors and permitted assigns.  Nothing in this Agreement, express or implied, is
intended to confer upon any Person other than Purchaser, Seller, or their successors or permitted assigns, any rights or
remedies under or by reason of this Agreement, provided, that the provisions of Article VIII shall inure to the benefit of the
Purchaser Indemnitees and the Seller Indemnitees, as applicable, and the provisions of Section 9.16 shall inure to the benefit
of the Persons referenced therein.

Section 9.6.    Public Disclosure.  Notwithstanding anything herein to the contrary, each of the Parties to this
Agreement hereby agrees with the other Party hereto that, except as may be required to comply with the requirements of any
applicable Laws, and the rules and regulations of each stock exchange upon which the securities of one of the Parties is
listed, no press release or similar public announcement or communication shall be made or caused to be made concerning the
execution or performance of this Agreement unless the Parties shall have consulted in advance.

Section 9.7.    Expenses.    Except as otherwise expressly provided in this Agreement, all costs and expenses
(other than Taxes) incurred in connection with this Agreement, the Ancillary Agreements and the Transactions shall be borne
by the Party incurring such expenses.

Section 9.8.    VAT.    All payments to be made, or consideration given, pursuant to this Agreement shall be
taken to be exclusive of VAT (if applicable).

Section 9.9.    Schedules.  The disclosure of any matter in any Disclosure Schedule shall expressly not be
deemed to constitute an admission by Seller or Purchaser, or to otherwise imply, that any such matter is material for the
purposes of this Agreement. The Disclosure Schedule is incorporated herein and expressly made a part of this Agreement as
though completely set forth herein.  All references to this Agreement herein or in the Disclosure Schedule shall be deemed to
refer to this entire Agreement, including the Disclosure Schedule.  Any item disclosed in any part, subpart, section or
subsection of the Disclosure Schedule shall be deemed to have been disclosed with respect to (a) the corresponding section
or subsection of this Agreement and (b) every other section and subsection in this Agreement if the relevance of such
disclosure to such other section or subsection is reasonably apparent on its face without any independent investigation or
knowledge.  Any item of information, matter or document disclosed or referenced in, or attached to, the Disclosure
Schedules shall not constitute, or be deemed to constitute, an admission of liability or obligation regarding such
matter.  Capitalized terms used in the Disclosure Schedules and not otherwise defined therein have the meanings given to
them in this Agreement.

Section 9.10.    Governing Law; Jurisdiction.

(a)    This Agreement and its negotiation, execution, performance or non-performance, interpretation,
termination, construction and all Legal Proceedings (whether in contract, in tort, at law, or otherwise) that may be based
upon, arise out of, or relate to this Agreement or the Transactions (including any claim or cause of action based upon,

33

 



 

arising out of or related to any representation or warranty made in connection with this Agreement or as an inducement to
enter this Agreement), shall be exclusively governed by, and construed in accordance with, the laws of the State of Delaware
regardless of other Laws that might otherwise govern under any applicable conflict of laws principles.

(b)    Any Legal Proceeding (whether in contract, in tort, at law, or otherwise) based upon, arising out of, or
related to this Agreement and its negotiation, execution, performance, non-performance, interpretation, termination,
construction or the Transactions shall be heard and determined in the state or federal courts located in the State of Delaware
and the Parties hereto hereby irrevocably submit to the exclusive jurisdiction and venue of such courts in any such Legal
Proceeding and irrevocably and unconditionally waive the defense of an inconvenient forum, or lack of jurisdiction to the
maintenance of any such Legal Proceeding.  The consents to jurisdiction and venue set forth herein shall not constitute
general consents to service of process in the State of Delaware and shall have no effect for any purpose except as provided in
this Section 9.10 and shall not be deemed to confer rights on any Person other than the Parties hereto.  Each Party hereto
agrees that the service of process upon such Party in any Legal Proceeding arising out of or relating to this Agreement shall
be effective if notice is given by in accordance with Section 9.1.  Each of the Parties also agrees that any final, non-
appealable judgment against a Party in connection with any Legal Proceeding arising out of or relating to this Agreement
shall be conclusive and binding on such Party and that such award or judgment may be enforced in any court of competent
jurisdiction, either within or outside of the United States.  A certified or exemplified copy of such award or judgment shall be
conclusive evidence of the fact and amount of such award or judgment.

Section 9.11.    WAIVER OF JURY TRIAL.  TO THE FULLEST EXTENT PERMITTED BY LAW, THE
PARTIES HERETO HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY LEGAL
PROCEEDING (whether in contract, in tort, at law, or otherwise) BASED UPON, ARISING OUT OF, OR RELATED TO
THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.  THE SCOPE
OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE
FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS.  THE PARTIES HERETO ACKNOWLEDGE THAT THIS WAIVER IS A
MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED
ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILL CONTINUE TO RELY ON
THE WAIVER IN THEIR RELATED FUTURE DEALINGS.  THE PARTIES HERETO FURTHER WARRANT AND
REPRESENT THAT EACH HAS REVIEWED THIS WAIVER WITH ITS, LEGAL COUNSEL AND THAT EACH
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.  THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT OR TO ANY OTHER DOCUMENTS
OR AGREEMENTS RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY.  IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

Section 9.12.    Counterparts.  This Agreement may be executed in one or more counterparts (including by
facsimile or electronic .pdf submission), each of which shall be deemed an original, and all of which shall constitute one and
the same agreement and shall become effective when one or more counterparts have been signed by each of the Parties and
delivered (by DocuSign or email) to the other Party, it being understood that both Parties need not sign the same counterpart.

Section 9.13.    Headings.  The heading references herein and the table of contents hereto are for
convenience purposes only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any of the
provisions hereof.

Section 9.14.    Severability.  The provisions of this Agreement shall be deemed severable and the invalidity
or unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof.  If any term
or other provision of this Agreement, or the application thereof to any person or entity or any circumstance, is invalid, illegal
or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be
valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this
Agreement and the application of such provision to other Persons, entities or circumstances shall not be
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affected by such invalidity, illegality or unenforceability, nor shall such invalidity, illegality or unenforceability affect the
validity or enforceability of such provision, or the application thereof, in any other jurisdiction.

Section 9.15.    Specific Performance.  The Parties hereto agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed by the Parties hereto in accordance with their specific
terms or were otherwise breached.  It is accordingly agreed that Purchaser, on the one hand, and Seller, on the other hand,
shall be entitled to seek an injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to seek
to enforce specifically the terms and provisions hereof in any court of competent jurisdiction and that this shall include the
right of Seller to cause Purchaser, on the one hand, and the right of Purchaser to cause Seller, on the other hand, to fully
perform the terms of this Agreement to the fullest extent permissible pursuant to this Agreement and applicable Laws and to
thereafter cause this Agreement and the Transactions to be consummated on the terms and subject to the conditions set forth
in this Agreement.  Such remedies shall, however, be cumulative and not exclusive and shall be in addition to any other
remedies which any Party may have under Article VIII of this Agreement or remedies for Fraud.  Each of the Parties hereto
hereby waives (i) any defenses in any action for specific performance, including the defense that a remedy at Law would be
adequate and (ii) any requirement under any Law in any action for specific performance to post a bond or other security as a
prerequisite to obtaining equitable relief.

Section 9.16.    Non-Recourse.

(a)    This Agreement may only be enforced against, and any claim or cause of action based upon, arising out
of, or related to this Agreement may only be brought against the entities that are expressly named as Parties hereto and their
permitted successors and assigns and then only with respect to the specific obligations set forth herein with respect to such
Party and its permitted successors and assigns.  No past, present or future director, officer, employee or incorporator of any
Party hereto shall have any liability (whether in contract or in tort, in law or in equity, or based upon any theory that seeks to
impose liability of an entity party against its owners or Affiliates) for any obligations or liabilities of any Party hereto under
this Agreement or for any claim based on, in respect of, or by reason of, the Transactions or in respect of any oral
representations made or alleged to have been made in connection herewith. 

(b)    The provisions of this Section 9.16 are intended to be for the benefit of, and enforceable by, the
Subsidiaries, directors, officers, employees and incorporators of the Parties hereto, and each such Person shall be an intended
third party beneficiary as set forth in this Section 9.16. 

<signature page follows>
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IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be executed as of the date first
written above.

CRYOLIFE, INC.

By: _______________________________
Name:
Title:

BAXTER HEALTHCARE CORPORATION

By: _______________________________
Name:
Title:
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE

Contacts:
h

CryoLife
D. Ashley Lee
Executive Vice President, Chief Financial Officer and
Chief Operating Officer
Phone: 770-419-3355

Gilmartin Group LLC
Brian Johnston / Lynn Lewis
Phone:  631-807-1986
investors@cryolife.com

CryoLife Reports Second Quarter 2021 Financial Results

Second Quarter and Recent Business Highlights:

· Achieved total revenues of $76.1 million in the second quarter 2021 versus $53.8 million in the second
quarter of 2020, an increase of 42% on a GAAP basis and 35% on a non-GAAP proforma constant
currency basis

· Net loss was ($2.2) million, or ($0.06) per share, in the second quarter of 2021
· Non-GAAP net income was $4.8 million, or $0.12 per share, in the second quarter of 2021

ATLANTA, GA – (July 29, 2021) – CryoLife, Inc. (NYSE: CRY), a leading cardiac and vascular surgery
company focused on aortic disease, announced today its financial results for the second quarter ended June 30,
2021.

“For the second consecutive quarter we saw revenue growth on both a GAAP and pro forma constant currency
basis compared to the prior year, and more importantly compared to 2019. Growth was driven by our new product
launches outside of the U.S., a normalization in procedure volumes in the U.S., continued recovery in Europe, and
strength in our U.S. On-X business,” commented Pat Mackin, Chairman, President, and Chief Executive Officer.

“Additionally, we continued to advance our regulatory strategy and are on track to file PMAs for PerClot and
PROACT Mitral in the third quarter. PROACT Mitral, if approved, is expected to drive growth in 2022 and 2023.
We also made solid progress on enrollment in our PROACT Xa clinical trial while advancing R&D programs
designed to fuel growth beginning in 2024.”

Second Quarter 2021 Financial Results
Total revenues for the second quarter of 2021 were $76.1 million, reflecting an increase of 42% on a GAAP basis
and 35% on a non-GAAP proforma constant currency basis, both compared to the second quarter of 2020.

Net loss for the second quarter of 2021 was ($2.2) million, or ($0.06) per fully diluted common share, compared to
net loss of ($3.7) million, or ($0.10) per fully diluted common share for the second quarter of 2020. Non-GAAP
net income for the second quarter of 2021 was $4.8 million, or $0.12 per fully diluted common share, compared to
non-GAAP net loss of ($525,000), or ($0.01) per fully diluted common share for the second quarter of 2020.

Page 1 of 9
 

 



The financial results reported in this earnings release are preliminary pending the Company’s filing of its quarterly
report on Form 10-Q, which it expects to file on July 30, 2021.

2021 Financial Outlook 
The Company expects revenue in the second half of 2021 to increase 7% – 10% on a pro forma constant currency
basis compared to the second half of 2019, which excludes PerClot, resulting in full year 2021 revenues of
between $296.0 million and $300.0 million at a EUR/USD exchange rate of 1.20.   Revenues for the third quarter
of 2021 are expected to be between $71.0 million and $73.0 million. This forecast is based on our estimates of the
current and anticipated impact of Covid-19 on our business and contemplates minimal contribution from PerClot
in the second half of 2021 due to the sale of our PerClot product line and Baxter’s assumption of distribution for
SMI PerClot outside of the U.S.

The Company's financial performance for the remainder of 2021 and future periods is subject to the risks
identified below.

Non-GAAP Financial Measures 
This press release contains non-GAAP financial measures. Investors should consider this non-GAAP information
in addition to, and not as a substitute for, financial measures prepared in accordance with U.S. GAAP. In addition,
this non-GAAP financial information may not be the same as similar measures presented by other companies. The
Company's non-GAAP net income, non-GAAP EBITDA, and non-GAAP adjusted operating income results
exclude (as applicable) business development, integration, and severance expense; depreciation and amortization
expense; interest income and expense; non-cash interest expense; gain on foreign currency revaluation; stock-
based compensation expense; corporate rebranding expense; and income tax expense (benefit).  The Company
believes that these non-GAAP presentations provide useful information to investors regarding unusual non-
operating transactions; the operating expense structure of the Company's existing and recently acquired operations,
without regard to its on-going efforts to acquire additional complementary products and businesses and the
transaction and integration expenses incurred in connection with recently acquired and divested product lines; and
the operating expense structure excluding fluctuations resulting from foreign currency revaluation and stock-based
compensation expense.  The Company believes it is useful to exclude certain expenses because such amounts in
any specific period may not directly correlate to the underlying performance of its business operations or can vary
significantly between periods as a result of factors such as acquisitions, or non-cash expense related to
amortization of previously acquired tangible and intangible assets.  The Company has excluded the impact of
changes in currency exchange from certain revenues to evaluate growth rates on a constant currency basis. The
Company does, however, expect to incur similar types of expenses and currency exchange impacts in the future,
and this non-GAAP financial information should not be viewed as a statement or indication that these types of
expenses will not recur.

Webcast and Conference Call Information
The Company will hold a teleconference call and live webcast later today, July 29, 2021 at 4:30 p.m. ET to discuss
the results followed by a question and answer session. To listen to the live teleconference, please dial 201-689-
8261. A replay of the teleconference will be available through August 5, 2021 and can be accessed by calling (toll
free) 877-660-6853 or 201-612-7415. The Conference ID for the replay is 13721548.

The live webcast and replay can be accessed by going to the Investor Relations section of the CryoLife website at
www.cryolife.com and selecting the heading Webcasts & Presentations.

About CryoLife, Inc.
Headquartered in suburban Atlanta, Georgia, CryoLife is a leader in the manufacturing, processing, and
distribution of medical devices and implantable tissues used in cardiac and vascular surgical procedures focused
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on aortic repair. CryoLife markets and sells products in more than 100 countries worldwide. For additional
information about CryoLife, visit our website, www.cryolife.com.  

Forward Looking Statements
Statements made in this press release that look forward in time or that express management's beliefs, expectations,
or hopes are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995.  Readers are cautioned not to place undue reliance on these forward-looking statements, which are made as
of the date of this press release and reflect the view of management as of the date of this press release. Such
forward-looking statements reflect the views of management at the time such statements are made.  These
statements include our belief that PROACT Mitral should help drive our growth in 2022 and 2023; our
expectation that the PROACT Xa clinical trial and advanced R&D programs will deliver additional growth
opportunities for us beginning in 2024; our forecasted revenue growth of 7%-10% for the second half of 2021
compared to the second half of 2019 (on a pro forma constant currency basis), resulting in forecasted full year
revenues of between $296.0 million and $300.0 million at a EUR/USD exchange rate of 1.20; our forecast of third
quarter 2021 revenues of between $71.0 million and $73.0 million; and our estimates of the current and
anticipated impact of COVID-19 on our business for the second half of 2021. These forward-looking statements
are subject to a number of risks, uncertainties, estimates, and assumptions that may cause actual results to differ
materially from current expectations, including that the benefits anticipated from the Ascyrus Medical LLC
transaction and Endospan distribution agreement may not be achieved, that our product candidates may not
receive regulatory approval, that our products that obtain regulatory approval may not be accepted by the market,
and the continued effects of COVID-19, including decelerating vaccination or vaccine adoption rates, or
government mandates implemented to address the effects of the pandemic could adversely impact our results. 
These risks and uncertainties include the risk factors detailed in our Securities and Exchange Commission filings,
including our Form 10-K for year ended December 31, 2020.  CryoLife does not assume any obligation, and
expressly disclaims any duty to update any of its forward-looking statements, whether as a result of new
information, future events, or otherwise.
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CryoLife, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations and Comprehensive Income/(Loss)

(In thousands, except per share data)
(Unaudited)
           

   
Three Months Ended  Six Months Ended

June 30,  June 30,
 2021   2020   2021   2020

Revenues:            
Products $ 56,076  $ 37,268  $ 109,421  $ 83,688 
Preservation services  20,072   16,503   37,814   36,512 

Total revenues  76,148   53,771   147,235   120,200 
           

Cost of products and preservation services:            
Products  16,178   10,040   31,089   23,080 
Preservation services  9,457   7,841   17,795   17,059 

Total cost of products and preservation services  25,635   17,881   48,884   40,139 
           

Gross margin  50,513   35,890   98,351   80,061 
           

Operating expenses:            
General, administrative, and marketing  40,830   32,288   79,468   71,290 
Research and development  8,360   5,522   16,114   11,878 

Total operating expenses  49,190   37,810   95,582   83,168 
           

Operating income (loss)  1,323   (1,920)  2,769   (3,107)
           

Interest expense  4,855   3,652   8,895   7,040 
Interest income  (18)   (66)  (42)   (168)
Other (income) expense, net  (1,331)   (740)  600   2,922 

           
Loss before income taxes  (2,183)   (4,766)  (6,684)   (12,901)
Income tax benefit  (5)   (1,077)  (1,368)   (2,547)

           
Net loss $ (2,178)  $ (3,689) $ (5,316)  $ (10,354)

           
Loss per common share:            

Basic $ (0.06)  $ (0.10) $ (0.14)  $ (0.27)
Diluted $ (0.06)  $ (0.10) $ (0.14)  $ (0.27)

           
Weighted-average common shares outstanding:            

Basic  38,943   37,520   38,841   37,455 
Diluted  38,943   37,520   38,841   37,455 

           
Net loss $ (2,178)  $ (3,689) $ (5,316)  $ (10,354)
Other comprehensive income (loss):            

Foreign currency translation adjustments  2,973   4,434   (7,317)   (29)
Comprehensive income (loss) $ 795  $ 745  $ (12,633)  $ (10,383)
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CryoLife, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

(In thousands)
     

June 30,  December 31,
2021  2020

(Unaudited)    
ASSETS      
Current assets:      
Cash and cash equivalents $ 50,473  $ 61,412 
Restricted securities  554   546 
Trade receivables, net  49,672   45,964 
Other receivables  3,612   2,788 
Inventories, net  76,362   73,038 
Deferred preservation costs  41,276   36,546 
Prepaid expenses and other  16,105   14,295 

Total current assets  238,054   234,589 
     

Goodwill  255,484   260,061 
Acquired technology, net  177,023   186,091 
Operating lease right-of-use assets, net  48,359   18,571 
Other intangibles, net  38,817   40,966 
Property and equipment, net  36,417   33,077 
Deferred income taxes  1,681   1,446 
Other assets  14,662   14,603 

Total assets $ 810,497  $ 789,404 
     

LIABILITIES AND SHAREHOLDERS' EQUITY      
Current liabilities:      
Current portion of contingent consideration $ 17,300  $ 16,430 
Accounts payable  10,773   9,623 
Accrued compensation  9,808   10,192 
Accrued expenses  7,625   7,472 
Accrued procurement fees  4,013   3,619 
Taxes payable  3,338   2,808 
Current maturities of operating leases  2,473   5,763 
Current portion of long-term debt  1,652   1,195 
Other liabilities  1,962   3,366 

Total current liabilities  58,944   60,468 
     

Long-term debt  308,050   290,468 
Non-current maturities of operating leases  47,440   14,034 
Contingent consideration  46,900   43,500 
Deferred income taxes  29,583   34,713 
Deferred compensation liability  5,503   5,518 
Other liabilities  12,242   11,990 

Total liabilities $ 508,662  $ 460,691 
     

Commitments and contingencies      
     

Shareholders' equity:      
Preferred stock  --   --
Common stock (issued shares of 40,742 in 2021 and 40,394 in 2020)  407   404 
Additional paid-in capital  305,157   316,192 
Retained earnings  11,493   20,022 
Accumulated other comprehensive (loss) income  (574)   6,743 
Treasury stock, at cost, 1,487 shares as of June 30, 2021 
and December 31, 2020, respectively  (14,648)   (14,648)

Total shareholders' equity  301,835   328,713 
     

Total liabilities and shareholders' equity $ 810,497  $ 789,404 
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CryoLife, Inc. and Subsidiaries
Condensed Consolidated Statement of Cash Flows

(In thousands)
(Unaudited)

     
Six Months Ended

June 30,
 2021   2020

Net cash flows from operating activities:      
Net loss $ (5,316)  $ (10,354)

     
Adjustments to reconcile net loss to net cash from operating activities:      

Depreciation and amortization  11,999   9,642 
Non-cash compensation  4,595   5,074 
Change in fair value of contingent consideration  4,270   --
Non-cash lease expense  3,575   3,518 
Write-down of inventories and deferred preservation costs  2,988   1,217 
Deferred income taxes  (4,269)   (1,894)
Other  2,174   859 

Changes in operating assets and liabilities:      
Accounts payable, accrued expenses, and other liabilities  (1,166)   (142)
Prepaid expenses and other assets  (2,076)   (3,422)
Receivables  (5,454)   7,644 
Inventories and deferred preservation costs  (11,712)   (12,902)

Net cash flows used in operating activities  (392)   (760)
     

Net cash flows from investing activities:      
Capital expenditures  (7,249)   (3,776)
Other  205   (705)

Net cash flows used in investing activities  (7,044)   (4,481)
     

Net cash flows from financing activities:      
Proceeds from exercise of stock options and issuance of common stock  2,321   1,175 
Proceeds from issuance of convertible debt  --   100,000 
Proceeds from revolving line of credit  --   30,000 
Proceeds from financing insurance premiums  --   2,816 
Repayment of revolving line of credit  --   (30,000)
Payment of debt issuance costs  (2,219)   (3,647)
Redemption and repurchase of stock to cover tax withholdings  (1,831)   (1,728)
Repayment of term loan  (1,405)   (1,389)
Other  (603)   (1,041)

Net cash flows (used in) provided by financing activities  (3,737)   96,186 
     

Effect of exchange rate changes on cash, cash equivalents, and restricted securities  242   879 
(Decrease) increase in cash, cash equivalents, and restricted securities  (10,931)   91,824 

     
Cash, cash equivalents, and restricted securities beginning of period  61,958   34,294 
Cash, cash equivalents, and restricted securities end of period $ 51,027  $ 126,118 
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CryoLife, Inc. and Subsidiaries
Financial Highlights

(In thousands)

           
(Unaudited)  (Unaudited)

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

2021  2020  2021  2020
Products:            

Aortic stents and stent grafts $ 21,064  $ 13,174  $ 41,269  $ 28,642 
Surgical sealants  17,864   12,437   35,692   29,174 
On-X  14,726   10,116   27,821   22,318 
Other  2,422   1,541   4,639   3,554 

Total products  56,076   37,268   109,421   83,688 
           

Preservation services  20,072   16,503   37,814   36,512 
Total revenues $ 76,148  $ 53,771  $ 147,235  $ 120,200 

           
Revenues:        

U.S. $ 39,006  $ 30,392  $ 75,324  $ 66,839 
International  37,142   23,379   71,911   53,361 

Total revenues $ 76,148  $ 53,771  $ 147,235  $ 120,200 

Page 7 of 9
 

 



CryoLife, Inc. and Subsidiaries
Reconciliation of GAAP to Non-GAAP

Revenues and Adjusted EBITDA
(In thousands, except per share data)

             
(Unaudited)  (Unaudited)

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

2021  2020 Growth
Rate  2021  2020 Growth

Rate
Reconciliation of total revenues, GAAP to              

total revenues, non-GAAP:              
Total revenues, GAAP $ 76,148  $ 53,771 42%  $ 147,235  $ 120,200 22%

Including AMDS prior to acquisition   --   699    --   1,397  
Total GAAP revenues including 
AMDS  76,148   54,470 40%   147,235   121,597 21%

Impact of changes in currency exchange  --   1,810    --   3,534  
Total constant currency revenues including 
AMDS, non-GAAP $ 76,148  $ 56,280 35%  $ 147,235  $ 125,131 18%

            
(Unaudited)   (Unaudited)

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

2021  2020   2021  2020
Reconciliation of operating income (loss), GAAP to             

adjusted operating income, non-GAAP:             
Operating income (loss) $ 1,323  $ (1,920)  $ 2,769  $ (3,107)

Amortization expense  4,238   3,000    8,498   6,033 
Business development, integration, and severance expense  3,359   653    4,829   1,476 
Corporate rebranding expense  47   --    62   321 

Adjusted operating income, non-GAAP $ 8,967  $ 1,733   $ 16,158  $ 4,723 

            
(Unaudited)   (Unaudited)

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

2021  2020   2021  2020
Reconciliation of net loss, GAAP to             

adjusted EBITDA, non-GAAP:             
Net loss, GAAP $ (2,178)  $ (3,689)   $ (5,316)  $ (10,354)
Adjustments:             

Depreciation and amortization expense  5,993   4,743    11,999   9,642 
Interest expense  4,855   3,652    8,895   7,040 
Business development, integration, and severance
expense  3,359   653    4,829   1,476 
Stock-based compensation expense  2,115   2,510    4,595   5,074 
Corporate rebranding expense  47   --    62   321 
Income tax benefit  (5)   (1,077)    (1,368)   (2,547)
Interest income  (18)   (66)    (42)  (168)
(Gain) loss on foreign currency revaluation  (1,364)   (744)    522   2,919 

Adjusted EBITDA, non-GAAP $ 12,804  $ 5,982   $ 24,176  $ 13,403 
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CryoLife, Inc. and Subsidiaries
Reconciliation of GAAP to Non-GAAP

Net Income (Loss)  and Diluted Income (Loss) Per Common Share
(In thousands, except per share data)

           
(Unaudited)  (Unaudited)

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

 2021   2020   2021   2020
GAAP:            
Loss before income taxes $ (2,183)  $ (4,766)  $ (6,684)  $ (12,901)
Income tax benefit  (5)   (1,077)   (1,368)   (2,547)

Net loss $ (2,178)  $ (3,689)  $ (5,316)  $ (10,354)
           

Diluted loss per common share: $ (0.06)  $ (0.10)  $ (0.14)  $ (0.27)
           

Diluted weighted-average common shares outstanding  38,943   37,520   38,841   37,455 
           

Reconciliation of loss before income taxes,            
GAAP to adjusted income (loss), non-GAAP            

Loss before income taxes, GAAP: $ (2,183)  $ (4,766)  $ (6,684)  $ (12,901)
Adjustments:            

Amortization expense  4,238   3,000   8,498   6,033 
Business development, integration, and severance expense  3,359   653   4,829   1,476 
Non-cash interest expense  1,004   413   1,572   818 
Corporate rebranding expense  47   --   62   321 

Adjusted income (loss) before income taxes,            
non-GAAP  6,465   (700)   8,277   (4,253)

           
Income tax expense (benefit) calculated at a            
pro forma tax rate of 25%  1,616   (175)   2,069   (1,063)

Adjusted net income (loss), non-GAAP $ 4,849  $ (525)  $ 6,208  $ (3,190)
           

Reconciliation of diluted loss per common share, GAAP            
to adjusted diluted loss per common share, non-GAAP:            

Diluted loss per common share, GAAP: $ (0.06)  $ (0.10)  $ (0.14)  $ (0.27)
Adjustments:            

Amortization expense  0.11   0.09   0.22   0.16 
Business development, integration, and severance expense  0.08   0.02   0.12   0.04 
Non-cash interest expense  0.03   0.01   0.04   0.02 
Corporate rebranding expense  --   --   --   0.01 
Tax effect of non-GAAP adjustments  (0.05)   (0.03)   (0.09)   (0.06)
Effect of 25% pro forma tax rate  0.01   --   0.01   0.02 

Adjusted diluted income (loss) per common share,            
non-GAAP $ 0.12  $ (0.01)  $ 0.16  $ (0.08)

           
Reconciliation of diluted weighted-average common shares outstanding            

GAAP to diluted weighted-average common shares outstanding, non-GAAP:            
Diluted weighted-average common shares outstanding, GAAP:  38,943   37,520   38,841   37,455 
Adjustments:            

Stock options  325   --   326   --
Contingently returnable shares  229   --   273   --

Diluted weighted-average common shares outstanding, non-GAAP1  39,497   37,520   39,440   37,455 
1- Diluted weighted-average common shares outstanding, non-GAAP does not include the dilutive impact of the Senior Convertible Notes            
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Exhibit 99.2
 

FOR IMMEDIATE RELEASE
Contacts:

CryoLife
D. Ashley Lee
Executive Vice President, Chief Financial Officer
and Chief Operating Officer
Phone: 770-419-3355

Gilmartin Group LLC
Brian Johnston / Lynn Lewis
Phone:  631-807-1986
investors@cryolife.com

CryoLife Announces Sale of PerClot to Baxter

Atlanta, GA – (July 29, 2021) – CryoLife, Inc. (NYSE: CRY),  a leading cardiac and vascular surgery company
focused on aortic disease,  announced today that it has completed the sale of its PerClot product line to a
subsidiary of Baxter International, Inc. (“Baxter”) (NYSE: BAX ), for up to $60.8 million in cash. Of the $60.8
million, CryoLife will receive up to $45.8 million and Starch Medical, Inc. (“SMI”) will receive up to $15.0
million. In this sale, CryoLife has transferred its PerClot product line to Baxter and SMI has agreed to transfer or
extend certain rights to Baxter.  In addition, CryoLife and SMI have agreed to terminate their existing PerClot
licensing and supply agreements,  including a mutual satisfaction of most obligations under those agreements.

J. Patrick Mackin, Chairman, President, and Chief Executive Officer of CryoLife, said, “Baxter is the perfect
partner to acquire PerClot due to its expertise in blood management and its strong hemostat portfolio. PerClot is an
outstanding product, but most of the addressable market opportunity for PerClot is outside of cardiac and vascular
surgery. Baxter, which has a complementary portfolio of hemostats and sealants, with corresponding customer
relationships, can significantly enhance the potential for overall success of PerClot.  This transaction will allow
our commercial organization to continue to focus on selling our expanded portfolio of cardiac and vascular
surgery products focused on aortic repair.”
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Under the terms of the sale,  Baxter acquired the PerClot product line, including among other things worldwide
marketing rights, customer relationships, intellectual property, and equipment for up to $60.8 million in cash as
outlined below

· $25.0 million at closing, of which $19.0 million was received by CryoLife and $6.0 million was received by
SMI.

· Up to $25.0 million upon receipt by CryoLife of the FDA PMA approval for PerClot and its transfer from
CryoLife to Baxter, of which $6.0 million is payable to SMI, subject to certain reductions for delay in PMA
approval.

· Up to $10.0 million upon Baxter’s achievement of certain cumulative worldwide net sales of PerClot prior to
December 31, 2026 and December 31, 2027, of which up to $3 million is payable to SMI.

· Approximately $800,000 upon transfer of CryoLife’s PerClot manufacturing equipment at the conclusion of
CryoLife’s manufacturing and supply services for Baxter, as described below.

CryoLife will remain responsible for efforts and costs related to the FDA approval process, subject to Baxter’s
option to assume those efforts and costs on or after January 1, 2023. CryoLife and Baxter have also entered into
separate Transition Manufacturing and Supply and Transition Services Agreements. Under these transition
agreements, for prescribed periods of time, CryoLife,  will provide Baxter transition services related to the sale of
SMI PerClot outside of the US, as well as manufacture and supply of PerClot to Baxter, post PMA approval, all
subject to certain customary terms and conditions.   

CryoLife intends to use proceeds from the transaction for general corporate purposes, contingent consideration
obligations, and potential debt repayment.

About CryoLife, Inc.
Headquartered in suburban Atlanta, Georgia, CryoLife is a leader in the manufacturing, processing, and
distribution of medical devices and implantable tissues used in cardiac and vascular surgical procedures focused
on aortic repair. CryoLife markets and sells products in more than 100 countries worldwide. For additional
information about CryoLife, visit our website, www.cryolife.com.

Statements made in this press release that look forward in time or that express management's beliefs, expectations,
or hopes are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. Such forward-looking statements reflect the views of management at the time such statements are
made. These statements include our beliefs that Baxter is the perfect partner to commercialize PerClot due to its
knowledge and expertise in surgical biomaterials;  Baxter, with its complementary portfolio of surgical
biomaterials products, and corresponding customer relationships, will be able to significantly enhance the
potential for commercial success of PerClot; and this transaction will allow our commercial organization to
continue to focus on selling our expanded portfolio of cardiac and vascular surgery products focused on aortic
repair. These forward-looking statements are subject to a number of risks, uncertainties, estimates, and
assumptions that may cause actual results to differ materially from current expectations These risks and
uncertainties include the risk factors detailed in our Securities and Exchange Commission filings, including our
Form 10-K for the year ended December 31, 2020 and our subsequent filings with the SEC. CryoLife assumes no
obligation, and expressly disclaims any duty, to update publicly any such forward-looking statements, whether as
a result of new information, future events, or otherwise. 
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