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Item 1.01 Entry into a Material Definitive Agreement.

The information regarding the execution and terms of the Seller Note (as defined below) contained in Item 2.01 of this Current Report on Form 8-K is
incorporated by reference into this Item 1.01.

The description of the Seller Note contained in this Current Report on Form 8-K does not purport to be complete and is qualified in its entirety by
reference to the full text of the Seller Note, which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

As previously disclosed in a Current Report on Form 8-K filed by ZimVie Inc., a Delaware corporation (“ZimVie”), on December 18, 2023 with the
Securities and Exchange Commission (the “SEC”), on December 15, 2023, ZimVie entered into an Equity Purchase Agreement (as amended, the
“Purchase Agreement”) with ZEB Buyer, LLC, a Delaware limited liability company (“Purchaser”), and Zimmer Biomet Spine, LLC, a Delaware
limited liability company (formerly Zimmer Biomet Spine, Inc., a Delaware corporation) (the “Transferred Company”), pursuant to which Purchaser
agreed to acquire from ZimVie or one of its wholly owned subsidiaries all of the issued and outstanding equity interests of the Transferred Company and
certain other subsidiaries of ZimVie (such entities, the “Transferred Entities”, and such transactions, collectively, the “Transaction”), which following
(x) certain pre-closing actions contemplated by the Purchase Agreement and (y) the exercise by ZimVie, on February 6, 2024, of its put option in respect
of the portion of ZimVie’s spine business conducted in France, held ZimVie’s spine business (other than ZimVie’s foreign spine business in certain
deferred markets, the transfer of which to Purchaser or one or more of its affiliates will occur on one or more future dates, subject to the satisfaction or
waiver of limited deferred markets closing conditions as set forth in the Purchase Agreement).

On April 1, 2024 (the “Closing Date”), and pursuant to the Purchase Agreement, Purchaser or one of its affiliates acquired all of the issued and
outstanding equity interests of the Transferred Entities. The gross purchase price was $375,000,000, comprised of $315,000,000 in cash, subject to
certain customary adjustments as set forth in the Purchase Agreement, and $60,000,000 in the form of a subordinated promissory note payable by
Purchaser to ZimVie (the “Seller Note”).

The Seller Note, dated as of the Closing Date, was issued by Purchaser to ZimVie in the aggregate principal amount of $60,000,000 and is subject to
certain customary representations and warranties, covenants and events of default. The obligations under the Seller Note are subordinated to certain
senior obligations of Purchaser, including Purchaser’s obligations under the Credit Agreement (as defined in the Seller Note). The Seller Note will
accrue interest at a rate equal to 10% per annum, compounded semiannually (which interest will be paid in kind by increasing the aggregate principal
amount of the Seller Note), allow for optional prepayment by Purchaser at any time (subject to the payment subordination provisions set forth therein)
and mature at the earlier of (i) five and a half years following the Closing Date and (ii) the occurrence of certain change of control events. In addition,
Purchaser will be obligated to prepay the Seller Note under certain circumstances.
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The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Purchase Agreement, a copy of which was filed as Exhibit 2.1 to ZimVie’s Form 8-K filed on December 18, 2023 and is incorporated herein by
reference.

Item 7.01 Regulation FD Disclosure.

On April 1, 2024, ZimVie issued a press release announcing the completion of the Transaction. A copy of the press release is furnished as Exhibit 99.1
hereto and is incorporated herein by reference.

Additionally, on April 1, 2024, ZimVie made available an investor presentation in connection with the completion of the Transaction. A copy of the
presentation is furnished as Exhibit 99.2 hereto and is incorporated herein by reference.

The information in Item 7.01 of this Current Report on Form 8-K, including Exhibits 99.1 and 99.2 attached hereto, are being furnished to the SEC 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. This information shall not be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements include, but are not limited to, statements concerning ZimVie’s expectations, plans,
prospects and product and service offerings, including expected benefits, opportunities, and other prospects as a result of the Transaction. Such
statements are based upon the current beliefs, expectations, and assumptions of management and are subject to significant risks, uncertainties, and
changes in circumstances that could cause actual outcomes and results to differ materially from the forward-looking statements. These risks,
uncertainties and changes in circumstances include, but are not limited to, the possibility that ZimVie may be unable to achieve the expected operational,
strategic and financial benefits of the Transaction. For a list and description of other such risks, uncertainties and changes in circumstances, see
ZimVie’s periodic reports filed with the SEC. These factors should not be construed as exhaustive and should be read in conjunction with the other
cautionary statements that are included in ZimVie’s filings with the SEC. Forward-looking statements speak only as of the date they are made, and
ZimVie disclaims any intention or obligation to update or revise any forward-looking statements, whether as a result of new information, future events,
or otherwise. Readers of this Current Report on Form 8-K are cautioned not to rely on these forward-looking statements, since there can be no assurance
that these forward-looking statements will prove to be accurate. This cautionary note is applicable to all forward-looking statements contained in this
Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit   Description

2.1*
  

Equity Purchase Agreement, dated as of December 15, 2023, among ZimVie Inc., ZEB Buyer, LLC and Zimmer Biomet Spine, LLC
(formerly Zimmer Biomet Spine, Inc.) (incorporated by reference to Form 8-K filed with the SEC on December 18, 2023).

10.1    Promissory Note, dated April 1, 2024, between ZEB Buyer, LLC and ZimVie Inc.

99.1    Press Release, dated April 1, 2024.

99.2    Investor Presentation, dated April 1, 2024.

104    Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document
 
* Schedules and exhibits to this exhibit have been omitted pursuant to Item 601(b)(2) of Regulation S-K. ZimVie hereby undertakes to furnish copies

of any of the omitted schedules and exhibits upon request by the SEC.
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SIGNATURES

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

      ZimVie Inc.

Date: April 1, 2024     By:   /s/ Heather Kidwell
    Name:   Heather Kidwell

   
Title:

 
Senior Vice President, Chief Legal, Compliance
and Human Resources Officer and Corporate Secretary
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Exhibit 10.1

Execution Version

PROMISSORY NOTE

THIS PROMISSORY NOTE
(THIS “NOTE”) HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT (AS DEFINED BELOW),
AND MAY NOT BE OFFERED OR SOLD UNLESS REGISTERED PURSUANT TO THE SECURITIES ACT OR UNLESS AN
EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS EVIDENCED HEREBY ARE SUBORDINATE, IN THE MANNER AND TO THE
EXTENT SET FORTH IN SECTION 20, TO THE PRIOR
PAYMENT IN FULL OF THE SENIOR OBLIGATIONS (AS DEFINED BELOW)
(INCLUDING INTEREST) OWED BY THE ISSUER (AS DEFINED BELOW) PURSUANT TO THE DOCUMENTS EVIDENCING SUCH
SENIOR OBLIGATIONS; AND THE NOTEHOLDER (AS DEFINED BELOW) (AND ANY ASSIGNEE OF THE
NOTEHOLDER)
IRREVOCABLY AGREES TO BE BOUND BY THE PROVISIONS OF SECTION 20.
 
April 1, 2024    $60,000,000 

ZEB BUYER, LLC, a Delaware limited liability company (the “Issuer”), hereby promises to pay,
when and as set forth herein, to the order of
ZIMVIE INC., a Delaware corporation (the “Noteholder”), the principal amount of $60,000,000, as such amount may be increased or decreased in
accordance with the terms of this Note (the
“Principal Amount”), together with interest thereon calculated in accordance with the provisions of this
Note.

This Note
has been executed and delivered pursuant to and in accordance with the terms and conditions of that certain Equity Purchase
Agreement, dated as of December 15, 2023 (the “Purchase Agreement”), by and among the Issuer, the
Noteholder and ZIMMER BIOMET SPINE,
LLC, a Delaware limited liability company (formerly ZIMMER BIOMET SPINE, INC., a Delaware corporation).

1.  Definitions. The following terms used herein shall have the following meanings:

“Bankruptcy Code” shall mean Title 11 of the United States Code entitled “Bankruptcy”, as amended.

“Business Day” shall mean a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are
authorized or
required by applicable law to close.

“Change of Control” shall mean any of the following (each capitalized
term used in this definition but not otherwise defined herein having the
meaning ascribed to such term in the Credit Agreement as in effect on the date hereof):

(a) the Permitted Holder shall cease to have beneficial ownership (as defined in Rule 13d-3 under the
Exchange Act), in the aggregate, directly or
indirectly, of more than 50% on a fully diluted basis of the aggregate outstanding voting power of the Equity Interests of the Parent,

(b) the Parent shall cease to have beneficial ownership (as defined in Rule 13d-3 under the Exchange
Act) of 100% of the aggregate voting or
economic power of the Equity Interests of the Issuer and each other Loan Party (other than in connection with any transaction permitted pursuant to
Section 7.2(c)(i) of the Credit Agreement), free and
clear of all Liens (other than Permitted Liens),
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(c) at any time the Permitted Holder ceases to have the power, directly or indirectly, to
appoint, or ceases to have appointed or caused the
appointment of a majority of the individuals who compose the Board of Directors of the Parent, the Issuer or the other Borrowers, or

(d) (i)  the Parent consolidates with or merges into another entity or conveys, transfers or leases all or substantially all of its
property and assets to
any Person (other than the grant of a Lien in and to its assets pursuant to the Loan Documents), or (ii) any entity consolidates with or merges into the
Parent, which in either event (i) or (ii) is pursuant to a
transaction in which the outstanding voting Equity Interests of the Parent are reclassified or
changed into or exchanged for cash, securities or other property, other than any such transaction in which the Permitted Holder has beneficial ownership,
directly or indirectly, in the aggregate of more than 50% of the aggregate voting power of all Equity Interests of the resulting, surviving or transferee
entity.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Credit Agreement” shall mean that certain Financing Agreement dated as of April 1, 2024 by and among the Issuer, as
initial borrower, the
Parent, each other borrower and guarantor from time to time party thereto, the lenders from time to time party thereto and Cerberus Business Finance
Agency, LLC, as collateral agent and administrative agent, as amended,
restated, amended and restated, supplemented or otherwise modified from time
to time (to the extent such amendment, restatement, amendment and restatement, supplement or other modification is permitted under Section 5(a)).

“Credit Party” and “Credit Parties” shall have the meanings assigned to such terms in
Section 20.

“Debtor Relief Laws” shall mean the Bankruptcy Code, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States of America or other
applicable jurisdictions from time to
time in effect.

“Default Rate” shall mean a rate that is two percent (2.00%) per annum in excess of the interest rate
otherwise payable under this Note.

“Dollars” or “$” shall mean lawful money of the United States of
America.

“Enforceability Limitations” shall mean, collectively, applicable bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

“Event of Default” shall have the meaning assigned to such term in Section 6(a).

“Governmental Authority” shall mean any government, court, regulatory or administrative agency, tribunal, commission or
authority or other
legislative, executive or judicial governmental entity (in each case including any self-regulatory organization), whether federal, state or local, domestic,
foreign or multinational.

“Indebtedness” of any Person shall mean all obligations of such Person for borrowed money.

“Insolvency Proceeding” shall mean, with respect to any Person, (a) an involuntary proceeding shall be commenced or an
involuntary petition
shall be filed seeking (i) bankruptcy, liquidation, reorganization or other relief in respect of such Person or its debts, or of a substantial part of its assets,
under any Debtor Relief Laws or (ii) the appointment of
a receiver, trustee, custodian, sequestrator,
 

-2-



conservator or similar official for such Person or for a substantial part of its assets, and, in any such case, such proceeding or petition shall continue
undismissed or unstayed for 60 days or
an order or decree approving or ordering any of the foregoing shall be entered or (b) such Person shall
(i) voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or other relief under any Debtor
Relief Laws;
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (a) of this definition;
(iii) apply for or consent to the appointment of a
receiver, trustee, custodian, sequestrator, conservator or similar official for such Person or for a
substantial part of its assets; (iv) file an answer admitting the material allegations of a petition filed against it in any such proceeding;
or (v) make a
general assignment for the benefit of creditors.

“Interest Payment Date” shall have the meaning
assigned to such term in Section 2.

“Issuer” shall have the meaning assigned to such term in
the preamble hereto.

“Mandatory Prepayment Event” shall mean the Bone Healing Business Disposition (as defined in the
Senior Debt Documents).

“Material Subsidiary” shall mean any Subsidiary other than any Immaterial Subsidiary (as defined
in the Senior Debt Documents).

“Maturity Date” shall have the meaning assigned to such term in
Section 3(a).

“Noteholder” shall have the meaning assigned to such term in the preamble
hereto.

“Parent” shall mean ZEB Intermediate, LLC, a Delaware limited liability company.

“Paid in Full” or “Payment in Full” shall mean the payment in full in cash (unless otherwise agreed to by
the holders of the applicable Senior
Obligations) and satisfaction of all Senior Obligations (other than (a) obligations with respect to outstanding letters of credit, to the extent such
obligations have been cash collateralized in the manner
required under the Credit Agreement, the Replacement Credit Agreement or other definitive
documentation relating thereto, as applicable, (b) obligations with respect to Hedging Agreements (as defined in the Credit Agreement or any
comparable
term in any Replacement Credit Agreement, as applicable) or treasury management services and (c) contingent obligations regarding
indemnification, expense reimbursement or yield protection) and termination of all commitments to lend under the
definitive documentation relating
thereto.

“Permitted Enforcement Actions” shall mean the following: (a) any action
to prevent the Noteholder’s claims under this Note or with respect to
the obligations evidenced by this Note from being time-barred in an Insolvency Proceeding (including, without limitation, voting claims or filing proofs
of claim) or
otherwise barred by the applicable statute of limitations; (b) any issuance of reservation of rights notices, default notices and other similar
notices; (c) the filing of any necessary responsive or defensive pleadings in opposition to any
motion, claim, adversary proceeding or other pleading
made by any Person objecting to or otherwise seeking the disallowance of the claims of the Noteholder; (d) actions to seek and obtain specific
performance or injunctive relief (in each case,
not involving any payment of money) to compel the Issuer to comply with (or not violate or breach) any
obligations (excluding the payment of money) under this Note; and (e) any actions that are not prohibited by
Section 20 that are reasonably necessary in
any Insolvency Proceeding to establish and preserve the Noteholder’s claims in respect of this Note.

“Person” shall mean any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership,
Governmental Authority or other entity.
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“Principal Amount” shall have the meaning assigned to such term in the
preamble hereto.

“Purchase Agreement” shall have the meaning assigned to such term in the preamble hereto.

“Replacement Credit Agreement” shall mean any credit agreement that refinances or otherwise replaces the Credit Agreement and
that, following
such refinancing or other replacement, constitutes the principal credit agreement of the Issuer and its Subsidiaries, as amended, restated, amended and
restated, supplemented or otherwise modified from time to time.

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the United States
Securities and Exchange
Commission promulgated thereunder.

“Senior Creditors” shall mean the holders of the Senior
Obligations.

“Senior Debt Agent” shall mean the “Administrative Agent” under, and as defined in, the Credit
Agreement (or the comparable term in any
Replacement Credit Agreement).

“Senior Debt Documents” shall mean,
collectively, the “Loan Documents” as defined in the Credit Agreement (or the comparable term in any
Replacement Credit Agreement).

“Senior Obligations” shall mean, collectively, the “Obligations” under, and as defined in, the Credit Agreement (or
the comparable term in any
Replacement Credit Agreement), and including, in any event, principal of, and interest and premium (if any) on, indebtedness of, and all fees, costs,
expenses, indemnities and all other obligations of and amounts payable
by, the Credit Parties under or in respect of the Senior Debt Documents from
time to time, whether or not outstanding or hereafter created, incurred, assumed or guaranteed (including, without limitation, any interest, fees and other
amounts accruing
thereon after the commencement of any Insolvency Proceeding, without regard to whether or not such interest, fees or other amounts
are allowed or allowable claims).

“Senior Parties” shall have the meaning assigned to such term in Section 20.

“Subordinated Debt” shall mean all obligations, liabilities and Indebtedness of every nature of the Issuer and any other
Credit Party from time to
time owed to Noteholder pursuant to this Note, whether now existing or hereafter created, including, without limitation, the principal amount of all
debts, indebtedness, accrued and unpaid interest and all fees, costs and
expenses, whether primary, secondary, direct, contingent, fixed or otherwise,
heretofore, now and from time to time hereafter owing, due or payable, whether before or after the filing of an Insolvency Proceeding under the
Bankruptcy Code together
with any amendments, modifications, renewals or extensions thereof.

“Subordinated Party” shall have the meaning assigned
to such term in Section 20.

“Subsidiary” shall mean, as to any Person, a corporation,
partnership, limited liability company or other entity of which shares of stock or other
ownership interests having ordinary voting power (other than stock or such other ownership interests having such power only by reason of the
happening of a
contingency) to elect a majority of the board of directors or other managers of such corporation, limited liability company, partnership or
other entity are at the time owned, or the management of which is otherwise controlled, directly or
indirectly through one or more intermediaries, or
both, by such Person. Unless otherwise specified herein, the term Subsidiary shall refer to any Subsidiary of the Issuer.
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2.  Interest. Subject to Section 20, from and
including the date hereof to but excluding the Maturity Date, interest shall accrue on the unpaid
Principal Amount outstanding from time to time at a rate equal to 10.00% per annum and, subject to the next succeeding sentence, shall be payable in
Dollars in arrears on June 30 and December 31 of each year, commencing on June 30, 2024, or if any such day is not a Business Day, on the
immediately prior Business Day (each, an “Interest Payment Date”). All interest
accrued and payable on any Interest Payment Date shall be paid “in
kind” by adding the amount thereof that is due, on the applicable Interest Payment Date, to the then outstanding Principal Amount (any such interest,
“PIK
Interest”), whereupon such interest shall become part of the outstanding Principal Amount (and the outstanding Principal Amount shall increase by
the amount of such interest) for all purposes hereof and the obligation of the Issuer to pay
such interest shall be satisfied. Subject to Section 20, accrued
and unpaid interest on the outstanding Principal Amount shall also be payable in cash on any date on which the Principal Amount is prepaid or repaid in
whole
or in part, whether by acceleration or otherwise, and on the Maturity Date, in each case, on the amount so prepaid or repaid. All interest hereunder
shall be computed on the basis of a year of 360 days and shall be payable for the actual number of
days elapsed (including the first day but excluding the
last day).

3.  Principal.

(a)   Maturity Date. Subject to Section 20, the Issuer shall pay to the Noteholder on the
earlier to occur of (i) October 1, 2029 and (ii) the
occurrence of a Change of Control (the “Maturity Date”), the entire Principal Amount then outstanding, together with all accrued and unpaid
interest (including PIK
Interest) thereon.

(b)   Optional Prepayments. Subject to Section 20, the Issuer
may, at its option, at any time and from time to time on any Business Day,
prepay, without premium or penalty, all or any part of the outstanding Principal Amount (including PIK Interest that has been capitalized and
added to the Principal Amount
pursuant to the terms hereof) by paying to the Noteholder an amount equal to the Principal Amount to be so
prepaid, together with all accrued but unpaid interest on the amount so prepaid up to but excluding the prepayment date.

(c)  Mandatory Prepayments. Subject to Section 20, upon the occurrence of the Mandatory
Prepayment Event, the Issuer shall promptly
prepay any outstanding Principal Amount by an amount equal to (i) if at the time of the Mandatory Prepayment Event, any Senior Obligations are
then outstanding, the amount of the ZimVie Seller Note
Prepayment (as defined in the Senior Debt Documents); provided, that (A) each of the
conditions set forth in the definition of Permitted Bone Healing Business Disposition (as defined in the Senior Debt Documents) (other than the
satisfaction of the condition set forth in clause (e) of the definition thereof) shall have been satisfied at the time of the making of such ZimVie
Seller Note Prepayment and (B) such prepayment shall only be made with the Net Cash
Proceeds (as defined in the Senior Debt Documents) of
the Bone Healing Business Disposition, and (ii) if at the time of the Mandatory Prepayment Event, no Senior Obligations are then outstanding, the
net cash proceeds of the Bone Healing
Business Disposition (up to the then outstanding Principal Amount). Prepayments made under this clause
(c) shall be without any premium or penalty and shall be made together with all accrued but unpaid interest on the amount so prepaid up to
but
excluding the prepayment date.

4.  Manner and Time of Payments Generally. All payments by the Issuer of
the Principal Amount and interest on the Principal Amount
shall be made to the Noteholder in Dollars in immediately available funds (or, in the case of interest paid in kind, in kind as set forth above),
without defense, setoff or counterclaim, free
of any restriction or condition on the date due. All such payments in immediately available funds
shall be made to such bank account of the Noteholder located in the United States of America as shall have been specified by the Noteholder to
the
Issuer in writing from time to
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time; provided that if the Noteholder fails to designate such a bank account in writing at least two Business Days in advance of any date for
payment hereunder, such payment may be made by
certified check and delivered to the address of the Noteholder specified in Section 18. If at any
time insufficient funds are received by the Noteholder to pay fully all amounts of principal and interest hereunder then due,
such funds shall be
applied in the following order: first, to the payment of interest on the Principal Amount then due and payable and second, to outstanding unpaid
Principal Amount.

5.  Covenants. So long as any Principal Amount under this Note remains outstanding:

(a)  Consent Rights. The Issuer shall not, and shall procure that its Subsidiaries do not, without the express
prior written approval of the
Noteholder, either directly or indirectly, (i) make any fundamental change to the business of the Issuer and its Subsidiaries, taken as a whole, as
conducted as of the Closing Date (as defined in the Purchase
Agreement), (ii) consummate any Bone Healing Business Disposition (as defined in
the Senior Debt Documents) that does not qualify as a Permitted Bone Healing Business Disposition (as defined in the Senior Debt Documents) or
(iii) amend or
modify Section 2.5(c)(iii) (solely in respect of the last sentence of such section) or Section 7.2(l)(ii) of the Credit Agreement or the
definitions of the terms “Net Cash Proceeds”, “Bone Healing Business”, “Bone
Healing Business Disposition,” “Permitted Bone Healing Business
Disposition”, “ZimVie Seller Note Prepayment”, “Immaterial Subsidiary” or “Restricted Payments” in the Credit Agreement (or any comparable
provision of or defined term in any Replacement Credit Agreement) and/or amend or otherwise modify the Credit Agreement (and/or include in,
or amend or otherwise modify, the Replacement Credit Agreement) to include any additional, or modify any
existing, covenant or other provision
that would modify (or would have the effect of modifying) such Sections of the Credit Agreement or such defined terms (or any comparable
provision of or defined term in any Replacement Credit Agreement), in each
case in a manner that is adverse to the Noteholder; provided,
however, that the effect of this clause (iii), solely as it applies to Section 2.5(c)(iii) of the Credit Agreement or the definition of the term “Net Cash
Proceeds” in the Credit Agreement (or any comparable provision of or defined term in any Replacement Credit Agreement), shall be limited to
such Sections as they relate to the Bone Healing Business Disposition and the Permitted Bone Healing
Business Disposition; and

(b)  Restricted Payments. The Issuer shall not, and shall procure that its
Subsidiaries do not, make any Restricted Payments (such term, and
each other capitalized term used in this Section 5(b) that is not otherwise defined, shall have the meaning assigned to such term in the Credit
Agreement or the comparable term
in any Replacement Credit Agreement, as applicable), except:

(i)  (x) so long as (i) no Event of Default under
Section 9.1(a), (f) or (g) of the Credit Agreement or the substantially similar
provision in any Replacement Credit Agreement, as applicable, has occurred and is continuing or would immediately result therefrom and
(ii) Availability
immediately after giving effect to the proposed payment would not be less than $1,200,000, the Loan Parties may pay Permitted
Management Fees in cash, in accordance with the Management Agreement; provided that payments of the Permitted
Management Fees shall not
in the aggregate exceed during any Fiscal Year $2,400,000, and (y) the Loan Parties may pay out-of-pocket expenses and indemnification
payments pursuant to the Management Agreement; provided that to the extent that any amounts permitted to be paid pursuant to clause (x) are
voluntarily deferred or may not be paid as a result of the failure to satisfy the conditions
herein, such fees shall accrue and may be payable when
the conditions herein are satisfied;

(ii)  any Loan Party may
repurchase or redeem (or make distributions to Parent to permit Parent or any direct or indirect parent of
Parent to repurchase or redeem) Equity Interests issued to employees of the Parent or any of its Subsidiaries (x) in an aggregate amount
not to
exceed $1,200,000 per year, so long as no Default or Event of Default has occurred and is continuing or would
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immediately result therefrom and so long as Liquidity both before and immediately after giving effect thereto is not less than $8,000,000 and
(y) by issuing indebtedness pursuant to clause
(m) of the definition of Permitted Indebtedness, in each case, pursuant to any employee stock
ownership plan or otherwise upon approval by the board of directors (or similar governing body) of Parent upon the termination, retirement or
death of
any such employee in accordance with the provisions of such plan or approval;

(iii)  each Loan Party may make
payments, distributions, dividends or advances to the Parent to enable the Parent or any direct or
indirect parent of Parent to make payments, distributions, dividends or advances expressly permitted by this Section 5(b);

(iv)  each Borrower may pay dividends or make distributions to the Parent (and Parent may thereafter pay dividends or
make
distributions to its parent) to enable the Parent to pay customary expenses arising in the ordinary course of such Person’s business solely as a result
of its maintenance of its existence, ownership and operation of the Borrowers and their
Subsidiaries and out-of-pocket expenses related to its
compliance with or actions which are expressly permitted under the terms of the Credit Agreement, any Replacement
Credit Agreement and the
other Senior Debt Documents, including, without limitation, the payment of director fees, indemnities and expenses;

(v)  any Subsidiary of a Borrower may pay dividends or distributions to a Borrower; provided that such Borrower is
the Issuer or a
direct or indirect Subsidiary of the Issuer;

(vi)  the Parent may pay dividends in the form of
Qualified Equity Interests;

(vii)  a Borrower may make Permitted Tax Distributions;

(viii)  any non-wholly owned Subsidiaries of the Parent may make pro rata
distributions to its equityholders; and

(ix)  so long the Borrowers have Liquidity in an aggregate amount not less
than $25,000,000 after giving effect to the Transactions,
the Loan Parties may make the Equity Contribution Distribution no later than thirty (30) days after the Effective Date.

6.  Events of Default; Remedies.

(a)   Events of Default. The term “Event of Default” as used herein shall mean that any of the
following shall have occurred:

(i)  the Issuer fails to pay when due and payable (on the Maturity Date or upon
redemption, acceleration or otherwise) (A) the
Principal Amount and (B) any interest payment or any other amount due on this Note and such failure shall continue unremedied for five
(5) Business Days; or

(ii)  the Issuer fails to observe or comply with (A) any material provision of this Note (except with respect to
matters referred to in
Section 6(a)(i) or Section 6(a)(ii)(B)) and the same is not cured within thirty (30) days after the earlier of (x) the Issuer becoming aware of such
failure and
(y) the Issuer receiving written notice of such failure from the Noteholder in accordance with Section 18 or (B) Section 5; or

(iii)  the Issuer or any Material Subsidiary becomes subject to any Insolvency Proceeding; or
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(iv)  any Event of Default (as defined in the Credit Agreement or any
similar term in any Replacement Credit Agreement, as
applicable) shall occur under the Credit Agreement or any Replacement Credit Agreement, as applicable, and, as a result thereof, the lenders
thereunder or the applicable agent or other
representative on their behalf shall have accelerated the maturity of the Indebtedness outstanding
thereunder, terminated the commitments to extend credit thereunder and/or commenced the exercise of remedies thereunder; or

(v)  any representation or warranty made by the Issuer in Section 19 is incorrect in any
material respect on the date as of which such
representation or warranty is made; or

(vi)  any provision of this Note
shall fail to be valid and binding on, or enforceable against, the Issuer in a manner that would or
would reasonably be expected to materially adversely impact the rights and remedies of the Noteholder hereunder, in each case, subject to the
Enforceability Limitations.

(b)  Remedies. Subject to Section 20, upon and at any
time after the occurrence and during the continuance of any Event of Default, the
Noteholder may declare, by providing written notice to the Issuer in accordance with Section 18, all or any portion of the outstanding
Principal
Amount or accrued but unpaid interest thereon to be immediately due and payable, without presentment, demand, protest or further notice of any
kind, all of which are expressly waived by the Issuer; provided that, notwithstanding
anything herein to the contrary, the entire outstanding
Principal Amount and all accrued but unpaid interest thereon will become automatically due and payable immediately, without any notice to the
Issuer, upon the occurrence of an Event of Default
described in clause (iii) of Section 6(a). Subject to Section 20 upon and at any time after the
occurrence and during the continuance of any Event of Default, the Noteholder shall be entitled
to exercise any other rights, remedies, powers and
privileges which it may have under this Note and/or pursuant to any applicable law. The Issuer agrees that upon and at any time after the
occurrence and during the continuance of any Event of
Default pursuant to Section 6(a)(i), subject to Section 20, such overdue amount shall, after
the receipt of written notice from the Noteholder to the Issuer in accordance with
Section 18, commence to bear interest at the Default Rate.

7.  Amendment or Waiver.

(a)   Amendment or Waiver. Subject to Section 20, no change, modification or amendment of
this Note shall be valid or binding unless
such change, modification or amendment shall be in writing and shall have been consented to by each of the parties hereto in writing.
Notwithstanding the foregoing, the Issuer and the Noteholder
specifically acknowledge and agree that the first sentence of Section 9, Section 20
and Section 23 (and any definition or provision of this Note to the extent any
amendment or waiver of such definition or provision would modify
the first sentence of Section 9, Section 20 or Section 23) and this sentence may not be waived, amended or
otherwise modified without the prior
written consent of the Senior Parties.

(b)   Severability. If any
provision of this Note, or the application of such provision to any Person or circumstance, shall be held invalid
under any applicable law of any jurisdiction, the remainder of this Note or the application of such provision to other Persons or
circumstances or
in other jurisdictions shall not be affected thereby. Also, if any provision of this Note is invalid or unenforceable under any applicable law, then
such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform with such law.
Any provision hereof that may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision
hereof.
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8.  Governing Law; Jurisdiction; Venue; Consent to Service of Process.

(a)  Governing Law. This Note and any claims, controversy, dispute or cause of action (whether in contract or tort
or otherwise) based
upon, arising out of or relating to this Note and the transactions contemplated hereby shall be governed by, and construed in accordance with, the
law of the State of New York, without giving effect to any choice or conflict of
law provision or rule or any borrowing statute (whether of the
State of New York or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of New York.

(b)  Consent to Jurisdiction. Each party hereto irrevocably and unconditionally submits for itself and its property
to the exclusive
jurisdiction of the United States District Court for the Southern District of New York sitting in New York County and the court of the State of
New York sitting in New York County and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Note,
any provision hereof or the transactions contemplated hereby, or for recognition or enforcement of any judgment in respect thereof.

(c)  Service of Process. Each party hereto irrevocably consents to service of process in the manner provided for
notices in Section 18.
Nothing in this Note will affect the right of any party hereto to serve process in any other manner permitted by applicable law.

(d)  Waiver of Venue. Each party hereto irrevocably and unconditionally waives, to the fullest extent permitted by
applicable law, and
agrees not to assert, any objection that it may now or hereafter have to the laying of venue of any action or proceeding arising out of or relating to
this Note in any court referred to in Section 8(b).
Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable
law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(e)  Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS NOTE AND THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS NOTE BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

9.  Successors and Assigns. This Note shall be binding upon and inure to the benefit of the Noteholder and each of its successors
and permitted
assigns; provided that any assignment or other transfer by the Noteholder shall only become effective upon the execution and delivery by such assignee
or successor of a joinder or joinders, in form and substance
reasonably satisfactory to the Issuer and the Senior Debt Agent, to Section 20.
Notwithstanding any other provision of this Note or any other agreement to the contrary, (a) the Issuer may not assign or otherwise
transfer its
obligations under this Note without the prior written consent of the Noteholder (and any such assignment or other transfer in the absence of such consent
shall be null and void), and (b) no assignment or other transfer of the
rights or obligations of the Noteholder under this Note, in whole or in part,
including the assignment or other transfer of any entitlement to any Principal Amount or any interest under this Note, shall be permitted without the
prior written consent
of the Issuer, which consent shall not be unreasonably withheld (and any such assignment
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or other transfer in the absence of such consent shall be null and void); provided, however, that no such consent shall be required for the assignment of
all of the
Noteholder’s rights and obligations under this Note to an acquiror of all or substantially all of the equity interests or remain assets of the
Noteholder, whether by merger, consolidation, sale or otherwise.

10.  Headings. The section headings in this Note are for convenience of reference only and shall not be deemed to alter or affect
the meaning or
interpretation of any provision hereof.

11.  Other Terms. Whenever in this Note the singular number is used,
the same shall include the plural where appropriate (and vice versa), and
words of any gender shall include each other gender where appropriate. As used in this Note, the following words or phrases shall have the meanings
indicated:
(a) “or” means “and/or”;(b) “day” means a calendar day;(c) “include”, “including” or their derivatives means “including without limitation”;
and (d) “laws”
means statutes, regulations, rules, judicial orders, and other legal pronouncements having the effect of law.

12.  Waiver of
Presentment, Demand and Dishonor. The Issuer hereby waives, to the fullest extent permitted by applicable law, presentment for
payment, protest, demand, notice of protest, notice of nonpayment and diligence with respect to this Note, and waives
and renounces all rights to the
benefits of any statute of limitations or any moratorium, appraisement, exemption or homestead now provided or that hereafter may be provided by any
federal or applicable state statute, including but not limited to
exemptions provided by or allowed under the Bankruptcy Code, both as to itself and as to
all of its property, whether real or personal, against the enforcement and collection of the obligations of the Issuer hereunder and any and all extensions,
renewals, and modifications hereof.

13.  Taxes; Transfers.

(a)  The Noteholder shall provide on or prior to the date hereof (and from time to time thereafter upon the reasonable
request of the Issuer)
a properly completed and duly executed IRS Form W-9 certifying that the Noteholder is not subject to U.S. Federal backup withholding. The
Noteholder agrees that if any form it previously
delivered expires or becomes obsolete or inaccurate in any respect, it shall update such form or
certification or promptly notify the Issuer in writing of its legal inability to do so.

(b)   Any and all payments by or on account of any obligation of the Issuer under this Note shall be made without
deduction or withholding
for any Taxes (as defined in the Purchase Agreement), except as required by applicable laws. If the Issuer shall be required by any applicable laws
to withhold or deduct any Taxes from any payment hereunder, then, to the
extent that amounts are so deducted or withheld and paid over to the
appropriate Governmental Authority, such amounts shall be treated for all purposes of this Note as having been paid to the Noteholder; provided,
however, that, unless
otherwise required by a change in applicable law that occurs after the date of this Note, the parties agree that no withholding
is required with respect to the amounts payable or otherwise deliverable pursuant to this Note if the Noteholder delivers
to the Issuer a properly
completed and duly executed IRS Form W-9 certifying that the Noteholder is not subject to U.S. federal backup withholding.

(c)  The Issuer shall maintain or shall cause to be maintained a record of the Noteholder under this Note indicating the
entitlement of the
Noteholder to the Principal Amount and the applicable interest under this Note.

(d)  The parties
hereto agree (i) to treat this Note as indebtedness for all U.S. tax purposes and (ii) to treat this Note as not a “contingent
payment debt instrument” within the meaning of Treasury Regulations
Section 1.1275-4 for all U.S. tax purposes and to treat the optional
prepayment right pursuant to Section 3(b) as not exercised as of the issue date under Treasury Regulations Section 1.1272-1(c)(5).
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14.  Business Days and Payments. If any payment is due on a day which is not a
Business Day, the payment shall be due and payable on the
Business Day immediately following such non-Business Day. The obligations of the Issuer hereunder to make payments in Dollars shall not be
discharged
or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into any currency other than Dollars, it being
understood, however, that nothing in this sentence shall affect the payment of interest hereunder in kind as set
forth above.

15.  Usury Laws. It is the intention of each party hereto to conform strictly to all applicable usury laws now
or hereafter in force, and any interest
payable under this Note shall be subject to reduction to the amount not in excess of the maximum legal amount allowed under the applicable usury laws
as now or hereafter construed by the courts having
jurisdiction over such matters. The aggregate of all interest (whether designated as interest or
otherwise) contracted for, chargeable, or receivable under this Note shall under no circumstances exceed the maximum legal rate upon the balance of the
Principal Amount remaining outstanding from time to time. If such interest does exceed the maximum legal rate, it shall be deemed a mistake and such
excess shall be canceled automatically and, if theretofore paid, at the option of the Noteholder,
shall be rebated by the Noteholder to the Issuer or
credited in satisfaction of the Principal Amount, or if this Note has been repaid, then such excess shall be rebated by the Noteholder to the Issuer.

16.  Counterparts; Electronic Mail Execution. This Note may be executed in one or more counterparts, all of which shall be
considered one and
the same agreement, and shall become effective when one or more such counterparts have been signed by each party and delivered to the other parties.
Delivery of an executed counterpart of a signature page of this Note by
electronic image scan transmission shall be effective as delivery of a manually
executed counterpart of this Note. The failure to deliver an original executed counterpart shall not affect the validity, enforceability, and binding effect of
this
Note.

17.  Set Off. All payments hereunder shall be made without setoff, recoupment or counterclaim of any kind.

18.  Notices. All notices, requests, claims, demands and other communications under this Note shall be in writing and shall be
delivered by hand,
sent by email or sent, postage prepaid, by registered, certified or express mail or overnight courier service and shall be deemed given when so delivered
by hand or email (provided that if such email is not sent during
normal business hours, such notice or communication shall be deemed to be effective on
the next Business Day), or if mailed, three (3) calendar days after mailing (or one (1) Business Day in the case of express mail or overnight courier
service), as follows (or at such other address for a party as shall be specified by like notice):
 
  (i) if to the Noteholder, to it at the following address:

ZimVie Inc.
Legal Department
4555 Riverside Drive
Palm
Beach Gardens, Florida 33410
Attention: Heather Kidwell
Email: heather.kidwell@zimvie.com
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with copies (which shall not constitute notice) to:

Cravath, Swaine & Moore LLP
World Wide Plaza
825 Eighth
Avenue
New York, New York 10019
Attention: Robert I. Townsend III, Esq.; Matthew G. Jones, Esq.
Email: rtownsend@cravath.com; mjones@cravath.com

 
  (ii) if to the Issuer, to it at the following address:

ZEB Buyer, LLC
c/o H.I.G.
Capital, LLC
1450 Brickell Avenue
31st Floor
Miami, Florida
33131
Attention: Michael Gallagher
Email: mgallagher@higcapital.com

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

McDermott Will & Emery LLP
333 Avenue of the Americas, Suite 4500
Miami, Florida 33131
Attention: Harris Siskind; Alex Clavero; Taylor Berman; Griffin Doty
Email: hsiskind@mwe.com; aclavero@mwe.com; tberman@mwe.com;
gdoty@mwe.com

Each of the parties hereto shall
be entitled to specify a different address by giving notice as aforesaid to the other party hereto.

19.  Representations and
Warranties. The Issuer hereby represents and warrants to the Noteholder on the date hereof that:

(a)  The Issuer
is duly organized, validly existing and in good standing under the laws of its jurisdiction of formation.

(b)  The
Issuer has all requisite limited liability company or other organizational power and authority to execute and deliver this Note and
to perform its obligations under this Note.

(c)  The execution, delivery and performance of this Note by the Issuer has been duly authorized and approved by all
necessary limited
liability company or other necessary organizational action in accordance with applicable law and no other action on the part of the Issuer is
necessary to authorize the execution, delivery and performance of this Note.

(d)  This Note has been duly executed and delivered by the Issuer and constitutes a valid and binding obligation of the
Issuer, subject to the
Enforceability Limitations.

20.  Subordination. All amounts (including all principal, interest,
premiums, fees, costs, expenses, indemnities, reimbursements and other
payments and amounts), whether regularly scheduled or otherwise, payable by the Issuer or any of its Subsidiaries or affiliates (each, a “Credit Party”
and
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collectively, the “Credit Parties”) (whether as principal obligor or guarantor) to Noteholder (in such capacity with respect to this Section 20, the
“Subordinated Party”) under or with respect to the Subordinated Debt, whether now outstanding or hereafter arising, are and shall be subordinate and
junior in right of payment to the prior Payment in Full of the Senior Obligations,
to the extent and in the manner set forth herein. Each Senior Creditor
(together with the Senior Debt Agent, the “Senior Parties”), shall be deemed to have acquired Senior Obligations in reliance upon the provisions
contained
herein. For the avoidance of doubt, the Issuer and the Noteholder acknowledge and agree that this Note and all obligations, liabilities and
indebtedness evidenced hereby and/or incurred by the Issuer hereunder are not secured by any collateral and
represent general unsecured obligations of
the Issuer.
 
  (a) Payment Provisions.
 

 

(i) Any provision contained in this Note to the contrary notwithstanding, and in addition to any other limitations
set forth herein
or in any of the Senior Debt Documents, no payment or prepayment of principal, interest or any other amount, whether or not
due, with respect to the Subordinated Debt shall be made or received or retained (whether in cash or other
property or by
set-off or in any other manner (including, without limitation, from or by way of any collateral or redemption or sale)), and
the Subordinated Parties shall not exercise any right of set-off or recoupment with respect to the Subordinated Debt, until all
Senior Obligations shall have been Paid in Full, other than (A) payments made on or after the Maturity Date, (B) interest
compounding
semi-annually and paid in kind by adding the PIK Interest to the principal amount then outstanding under this
Note as described in Section 2 (as in effect on the date hereof), (C) payments made pursuant to
Section 3(c) in connection
with any Mandatory Prepayment Event, (D) payments of expenses pursuant to Section 21 solely to the extent permitted
under the Senior Debt Documents and
(E) other payments otherwise permitted under the Senior Debt Documents.

 

 

(ii) In the event the Issuer or any other Credit Party does not make any payment otherwise required to be made by it
under this
Note due to the operation of this Section 20, any such non-payment shall not limit or affect the Subordinated Party or its
affiliates’ obligations under any
employment, non-competition, non-solicitation or similar agreement or covenant or any
other contractual obligation with any Credit Party, it being agreed that such other
agreements, covenants and contractual
obligations are independent of any provision hereof or in this Note, and the existence of any claim or cause of action
hereunder or thereunder shall not constitute a defense to the enforcement by any Credit
Party of such other agreements,
covenants or obligations. No notice or other action shall be required to be made by any holder of Senior Obligations to
prevent or prohibit any payment in respect of the Subordinated Debt due to the operation of this
Section 20.

(b)  Payment Over. If the Noteholder shall receive any payment in
violation of the terms of this Section 20, such payment shall not be
commingled with other assets of Noteholder and Noteholder shall hold such payment for the benefit of the Senior Creditors and forthwith pay it over to
the
Senior Debt Agent in the same form as so received (with all necessary endorsements), for application in accordance with the Senior Debt
Documents.
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(c)  Insolvency Proceedings; Acceleration of Senior Obligations.
 

 

(i) In the event of any Insolvency Proceeding relative to the Issuer or its properties or any acceleration of any
Senior
Obligations, then all of the Senior Obligations shall first be Paid in Full before the Noteholder may receive and retain any
payment (whether in cash, securities, property or otherwise) upon this Note, and in any such proceedings any payment
or
distribution of any kind or character, whether in cash or property or securities, which may be payable or deliverable in
respect of this Note shall be paid or delivered directly to the Senior Debt Agent to the extent of any unpaid Senior
Obligations, unless and until all such Senior Obligations are Paid in Full, except that (A) the Noteholder may receive shares
of stock and any debt securities that are subordinated to such Senior Obligations, and to any debt securities received
by
holders of Senior Obligations, to at least the same extent as this Note is subordinated to the Senior Obligations and (B) the
foregoing shall not prohibit the continued capitalization of interest on this Note in accordance with
Section 2.

 

 

(ii) In the event that, notwithstanding the foregoing, upon any such Insolvency Proceeding, any payment or
distribution of the
assets of the Issuer of any kind or character, whether in cash, property or securities, shall be received by the Noteholder in
respect of this Note before all Senior Obligations are Paid in Full, such payment or distribution
shall be held in trust for the
Senior Creditors and shall forthwith be paid over to the Senior Debt Agent to the extent any Senior Obligations have not
been Paid in Full after giving effect to any concurrent payment or distribution to the Senior
Debt Agent; provided that the
foregoing shall not prohibit the continued capitalization of interest on this Note in accordance with Section 2.

(d)  No Action. The Noteholder agrees that, until the earlier to occur of the Maturity Date or the date the Senior Obligations are
Paid in
Full, it will not take or demand or sue for (including by set-off or in any other manner) any payment of all or any part of this Note (other than a payment
required to be made pursuant to
Section 3(c)) and it will not file, join in or facilitate any petition or proceeding seeking the involuntary bankruptcy of the
Issuer; provided that nothing in this Section 20 shall prevent the Noteholder from
taking any Permitted Enforcement Actions. If Noteholder or any other
holder of the Subordinated Debt shall attempt to enforce, collect or realize upon any of the Subordinated Debt, or exercise any other right or remedy, in
violation of the terms
hereof, Senior Creditors may, by virtue of the terms hereof, restrain any such enforcement, collection or realization, either in its
own name or in the name of the Issuer. The Noteholder and any other holder of Subordinated Debt shall not seek to
obtain, and the Noteholder and any
such other holder shall not take, accept, obtain or have, any lien or security interest in any assets of, or equity interests in, the Issuer or any other Credit
Party or any guaranty from, or other credit support
by, any affiliate or Subsidiary of the Issuer. The failure to make a payment pursuant to this Note by
reason of any provision in this Section 20 shall not be construed as preventing the occurrence of an Event of Default
hereunder. Notwithstanding
anything to the contrary herein, but in each case subject to this Section 20, the Noteholder shall retain the right to declare, all or any portion of the
outstanding Principal Amount or accrued
but unpaid interest thereon to be immediately due and payable in accordance with Section 6(b) (but, for the
avoidance of doubt, the Noteholder (or any of its affiliates, successors, or assigns) shall not be permitted to
(i) demand or sue for the payment of any
such amount or (ii) take, cause to exist or otherwise permit any enforcement action for the payment of any such amount (including in respect of its
affiliates, successors or assigns) other than a
Permitted Enforcement Action, in each case prior to the earlier of the Maturity Date and the date the Senior
Obligations are Paid in Full).
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(e)  Subrogation. After all Senior Obligations are Paid in Full and until this
Note is paid in full, the Noteholder shall be subrogated to the
rights of the holders of such Senior Obligations to receive distributions applicable to such Senior Obligations. A distribution made under this paragraph
(e) to holders of such
Senior Obligations which otherwise would have been made to the Noteholder is not, as between the Issuer, on the one hand, and
the Noteholder, on the other hand, a payment by the Issuer on such Senior Obligations.

(f)  Acknowledgment of Subordination and Payment Restrictions. The subordination provisions contained herein are for the benefit
of the
Senior Debt Agent, the Senior Creditors and their respective successors and assigns and, notwithstanding anything in Section 7(a), may not be rescinded
or cancelled or modified in any way without the prior written
consent of the Senior Debt Agent and may be directly enforced by the Senior Debt Agent,
the Senior Creditors and their respective successors and assigns. No right of the holder of any Senior Obligations to enforce any provision in this
Section 20 may be impaired by any act or failure to act by the Issuer or the Noteholder and each of their permitted assignees and transferees. The Senior
Obligations shall have the benefit of these subordination provisions
even if all or part of the Senior Obligations or the security interests securing any of
the Senior Obligations are subordinated, set aside, avoided or disallowed in any Insolvency Proceeding relative to the Issuer or its properties, and if any
of
the Senior Obligations is rescinded or must otherwise be returned by any holder of the Senior Obligations. The provisions of this Section 20 shall be
reinstated if at any time any payment of any of the Senior Obligations is
rescinded or must otherwise be restored or returned in connection with any
Insolvency Proceeding relative to the Issuer or its properties. The Noteholder, by its acceptance of this Note, hereby expressly acknowledges and agrees
to the subordination
provisions and payment restrictions contained herein.

(g)  Bankruptcy Code. This Section 20, which
the parties hereto expressly acknowledge is a “subordination agreement” under
Section 510(a) of the Bankruptcy Code, shall be effective before, during and after the commencement of any Insolvency Proceeding. The Noteholder, by
its
acceptance hereof, also acknowledges and agrees that the subordination provisions set forth in this Section 20 are, and are intended to be, an
inducement and a consideration to each holder of the Senior Obligations (or any
portion thereof) to acquire and continue to hold, or to continue to hold,
the Senior Obligations and such holder of the Senior Obligations (or any portion thereof) shall be deemed conclusively to have relied on such
subordination provisions in
acquiring and continuing to hold, or continuing to hold, such Senior Obligations. Until the Senior Obligations have been
Paid in Full, the Noteholder agrees that it shall not, without the Senior Agent’s written consent, (i) support or
propose any plan of reorganization or
liquidation or file any pleading or other document in support of any plan that would impair the rights of any holder of the Senior Debt (or any portion
thereof) or that would contravene or be inconsistent with
these provisions set forth in Section 20, (ii) oppose any plan of reorganization or liquidation
approved in writing by the Senior Agent, or (iii) support or vote its claim in favor of any plan of reorganization or
liquidation opposed by the Senior
Agent.

(h)  Further Assurances. The Subordinated Party and each other holder of
Subordinated Debt at any time, and from time to time promptly
will execute and deliver such further documents and do such further acts and things as any holder of Senior Debt (or their agent, designee or nominee)
reasonably may request in order to
effect fully the purposes of this Section 20 (in each case at the sole cost and expense of the Issuer) or to further
evidence the subordination of the Subordinated Debt to the Senior Obligations pursuant to the terms of
this Section 20.

(i)  Relative Rights. This Section 20 shall define the
relative rights of Senior Parties and Subordinated Party. Nothing in this Section 20
shall (a) impair, as between Issuer, the other Credit Parties, the Senior Parties, and the Noteholder, the obligation of Issuer or
any other Credit Party with
respect to the payment and satisfaction of the Senior Obligations under the Senior Debt Documents and the Subordinated Debt in accordance with their
respective terms; or (b) affect the relative rights of Senior
Parties or Subordinated Party with respect to any other creditors of Issuer or any other Credit
Party.
 

-15-



21.  Expenses. The Issuer agrees to pay all reasonable and documented out-of-pocket expenses, in connection with any successful enforcement of
the provisions of this Note and/or successful collection of any overdue amount due under this Note.

22.  Entire Agreement. This Note and the Purchase Agreement are the only agreements that have been entered into between the
parties hereto
with respect to the subject matter of this Note and set forth the entire understanding between the parties hereto with respect thereto. This Note and the
Purchase Agreement supersede all prior agreements and understandings, whether
written or oral, between the parties hereto with respect to the subject
matter of this Note.

23.  Third Party Beneficiaries.
Each of the Senior Parties shall be an express third-party beneficiary of Section 20 hereof (it being understood and
agreed that no other Person shall be a third-party beneficiary hereof).

*    *    *    *    *
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Promissory Note on the
date first above written.
 

ISSUER:
 
ZEB BUYER, LLC
 
By:  /s/ Rich Zhang

 Name: Rich Zhang
 Title:   Vice President and Secretary

 
[Signature Page to
Promissory Note]



NOTEHOLDER:
 
ZIMVIE INC.
 
By:  /s/ Heather Kidwell

 Name: Heather Kidwell

 
Title: Senior Vice President, Chief Legal, Compliance
and Human Resources Officer and Corporate Secretary

 
[Signature Page to
Promissory Note]



Exhibit 99.1
 

ZimVie Announces Closing of Sale of Spine Business

Completion of Sale to an Affiliate of H.I.G. Capital for $375 Million Establishes Pure-Play Dental Business

PALM BEACH GARDENS, Florida., April 1, 2024 (GLOBE NEWSWIRE) – ZimVie Inc. (Nasdaq: ZIMV), a global life sciences leader in the dental
market, today
announced that it has closed the previously communicated sale of its Spine business to an affiliate of H.I.G. Capital for $375 million in
total consideration, including $315 million in cash and a $60 million promissory note.

“The completion of the sale of our Spine business is the culmination of months of partnership with H.I.G. Capital and years of commitment from our
global
Spine team members; I would like to thank everyone for their immense contributions,” said Vafa Jamali, President and Chief Executive Officer.
“I could not be more excited for the future of our company as we continue to invest in
differentiated solutions for Dental patients and providers in our
most attractive end markets, while optimizing our structure to deliver value for our shareholders.”

Terms of the Agreement

Under the terms of the agreement,
ZimVie will receive $375 million in total consideration, comprised of $315 million in cash, subject to certain
customary adjustments as set forth in the agreement, and $60 million in the form of a promissory note that will accrue
interest at a rate of 10% per
annum, compounded semi-annually, payable in kind, subject to a maturity no later than five and a half years from today’s closing.

Outlook for ZimVie

As previously communicated, ZimVie
expects to achieve an annualized financial profile of $455+ million in Net Sales, and a 15%+ adjusted EBITDA
margin(1) one year following the
close of the deal. ZimVie intends to immediately pay down $275 million of outstanding debt, leaving total debt of
approximately $234 million, and estimated cash of approximately $66 million as of April 2, 2024.
 
(1) This is a non-GAAP financial measure for which a reconciliation to
the most directly comparable GAAP financial measure is not available without unreasonable efforts. Refer to the

“Forward-Looking Non-GAAP Financial Measures” section of this press release, which
identifies the information that is unavailable without unreasonable efforts and provides
additional information.



About ZimVie

ZimVie is a global life sciences leader in the dental market that develops, manufactures, and delivers a comprehensive portfolio of products and
solutions
designed to support dental tooth replacement and restoration procedures. From its headquarters in Palm Beach Gardens, Florida, and additional
facilities around the globe, ZimVie works to improve smiles, function, and confidence in daily life by
offering comprehensive tooth replacement
solutions, including trusted dental implants, biomaterials, and digital workflow solutions. As a worldwide leader in this space, ZimVie is committed to
advancing clinical science and technology foundational
to restoring daily life. For more information about ZimVie, please visit us at www.ZimVie.com.
Follow @ZimVie on Twitter, Facebook, LinkedIn, or Instagram.

Forward-Looking Non-GAAP Financial Measures

This press release also includes certain forward-looking non-GAAP financial measures including adjusted EBITDA margin
for the period ending one
year after the closing of the sale of our spine business. We calculate forward-looking non-GAAP financial measures based on internal forecasts that omit
certain amounts that would be
included in GAAP financial measures. We have not provided quantitative reconciliations of these forward-looking
non-GAAP financial measures to the most directly comparable forward-looking GAAP financial
measures because the GAAP measures cannot be
reliably estimated and the reconciliations cannot be performed without unreasonable effort due to their dependence on future uncertainties, such as the
timing of certain transactions, and adjusting items
that the Company cannot reasonably predict at this time but which may have a material impact on our
future GAAP results.

Cautionary Note Regarding
Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the safe harbor provisions of the Private
Securities Litigation Reform Act
of 1995. Forward-looking statements include, but are not limited to, statements concerning ZimVie’s expectations, plans, prospects and product and
service offerings, including expected benefits, opportunities,
and other prospects as a result of the transaction. Such statements are based upon the
current beliefs, expectations, and assumptions of management and are subject to significant risks, uncertainties, and changes in circumstances that could
cause
actual outcomes and results to differ materially from the forward-looking statements. These risks, uncertainties and changes in circumstances
include, but are not limited to, the possibility that ZimVie may be unable to achieve the expected
operational, strategic, and financial benefits of the
transaction. For a list and description of other such risks, uncertainties, and changes in circumstances, see ZimVie’s periodic reports filed with the U.S.
Securities and Exchange Commission
(SEC). These factors



should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are included in ZimVie’s filings with
the SEC. Forward-looking statements
speak only as of the date they are made, and ZimVie disclaims any intention or obligation to update or revise any
forward-looking statements, whether as a result of new information, future events, or otherwise. Readers of this press release are
cautioned not to rely on
these forward-looking statements, since there can be no assurance that these forward-looking statements will prove to be accurate. This cautionary note
is applicable to all forward-looking statements contained in this press
release.

Media Contact Information:

ZimVie

Allison Johnson • Allison.Johnson@ZimVie.com

(774) 266-8046

ZimVie

Grace Flowers •
Grace.Flowers@ZimVie.com

(561) 319-6130

Investor Contact Information:

Gilmartin Group LLC

Marissa Bych • Marissa@gilmartinir.com
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Forward-Looking Statements and
Non-GAAP Measures  Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995   This presentation contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements include, but are not limited to, statements concerning ZimVie’s expectations, plans, prospects and product and service offerings, including expected benefits, opportunities, and other
prospects as a result of the sale of our spine business. Such statements are based upon the current beliefs, expectations, and assumptions of management and are subject to significant risks, uncertainties, and changes in circumstances that could
cause actual outcomes and results to differ materially from the forward-looking statements. These risks, uncertainties and changes in circumstances include, but are not limited to, the possibility that ZimVie may be unable to achieve the expected
operational, strategic, and financial benefits of the sale of our spine business. For a list and description of other such risks, uncertainties, and changes in circumstances, see ZimVie’s periodic reports filed with the U.S. Securities and
Exchange Commission (SEC). These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are included in ZimVie’s filings with the SEC. Forward-looking statements speak only as
of the date they are made, and ZimVie disclaims any intention or obligation to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise. Readers of this presentation are cautioned not to
rely on these forward-looking statements, since there can be no assurance that these forward-looking statements will prove to be accurate. This cautionary note is applicable to all forward-looking statements contained in this presentation.  
Forward-Looking Non-GAAP Financial Measures   This presentation also includes certain forward-looking non-GAAP financial measures including adjusted EBITDA margin for the period ending one year after the closing of the sale of our spine
business. We calculateforward-looking non-GAAP financial measures based on internal forecasts that omit certain amounts that would be included in GAAP financial measures. We have not provided quantitative reconciliations of these forward-looking
non-GAAP financial measures to the most directly comparable forward-looking GAAP financial measures because the GAAP measures cannot be reliably estimated and the reconciliations cannot be performed without unreasonable effort due to their
dependence on future uncertainties, such as the timing of certain transactions, and adjusting items that the Company cannot reasonably predict at this time but which may have a material impact on our future GAAP results. 



ZimVie: A Global Dental Leader
Powerful, market-leading portfolio of premium implants, restorative implant solutions, biomaterials solutions, and digital dentistry technologies driven by continuous innovation Well positioned to accelerate growth within large, attractive, and
underserved markets through differentiated offerings Opportunity to improve operating leverage and cash flow conversion through leaner cost structure and manufacturing / supply chain optimization Continuing to build and strengthen customer
relationships and expand portfolio adoption through a global direct sales force & specialty partners 8 Million 8 million US patients seek treatment for tooth loss annually* 25% Only 25% receive tooth replacement



Driving Adoption Across our
Diversified Portfolio of Solutions Increase Penetration of Implants and Restorations Through Continued Innovation and Commercial Execution Implant Growth: Innovation & Execution Leverage Leadership Position to Drive Implant Conversion
Biomaterials Pull-Through Scale ZimVie Presence Across Geographies with Low Share Geographic Expansion Drive Digital Workflow Adoption and Implant Penetration Digital Dentistry Pull-Through Large unmet need in tooth replacement creates significant
opportunity for long-term market penetration, expansion, and growth



Supported by World-Class Education and
Training Training and Manufacturing Facilities now Co-Located with Global Headquarters in Palm Beach Gardens, FL The “PBG Institute” Dental Training Facility Modern 11,000 Sq. Ft. Facility Cadaver Lab On-Site Mill Fully Integrated
Digital Workflow with 3D Printing & RealGUIDE™ Software Trained 1,100+ clinicians to date at our PBG Institute since opening in April 2023



Comprehensive premium implant line
meets varying needs of oral surgeons and dental clinicians with a wide range of indications Dental Implants: Portfolio Overview Key Products Full range of abutments, copings and analogs Implants, surgical tools, abutments, restorative components
TSX™ Implant T3® PRO Implant Recent Innovation T3 ® PRO Implant Encode® Emergence Healing Abutment TSX™ Implant Azure™ Multi-Platform Solutions Portfolio



Biomaterials: Portfolio Overview
Puros® Allograft Bone Block Barrier Membranes Xenograft and synthetic bone grafts RegenerOss® Cortico – Cancellous Particulate RegenerOss® Bone Graft Plug Puros® Allograft Products Biotivity™ A/C Plus Membrane Leading
biomaterial solutions increase the size of our patient pool that can qualify for tooth replacement Key Products Recent Innovation Bone graft substitutes, membranes, tissue regenerative products



Digital Dentistry: Portfolio Overview
BellaTek® System GenTek™ System SmileZ Today ® Encode ® System RealGUIDE™ Software RealGuide V5.0 Virtual treatment planning CAD/CAM workflow systems A fully integrated and efficient workflow with predictable outcomes
increases adoption Key Products Recent Innovation Intraoral scanners, CAD/CAM solutions, treatment planning and design software, surgical guides and patient specific restorations



Committed to Executing Strategic
Transformation Position the business for sustainable growth Address and reduce stranded cost Optimize manufacturing and supply chain capabilities Continue innovating to increase ease of procedures Expand product offerings across geographies
Accelerate digital adoption to optimize customer efficiency Transformation to pure-play dental business Launched version 5.4 of Real Guide Software Launched next-generation TSX Implant in Japan Recent Accomplishments Current Priorities Market
Expansion Opportunities



Financial Profile and Outlook Net
Sales Adjusted EBITDA Margin FY 2023* Year 1 Post-Close** Transition year in 2024 to build a strong foundation for long-term performance $457.2M 11.1%(1) $455M+ 15%+(2) Total Debt $508.8M Drivers of progress Expanding portfolio adoption within
large, underserved dental markets Operational simplification and efficiency Debt paydown intended to reduce leverage and interest expense, increasing financial flexibility ~$234M *Reflects FY 2023 continuing operations results. ** Year 1 Post-Close
refers to one year from today, April 1, 2024. (1) This is a non-GAAP financial measure. Refer to the reconciliation in the Appendix for further information. (2) This is a non-GAAP financial measure for which a reconciliation to the most directly
comparable GAAP financial measure is not available without unreasonable efforts. Refer to “Forward-Looking Statements and Non-GAAP Measures” slide of this presentation, which identifies the information that is unavailable without
unreasonable efforts and provides additional information. (3) Estimated December 31, 2023 April 2, 2024 Best-in-class portfolio and commitment to ongoing innovation Cash $87.8M ~$66M(3)



Experienced Executive Leadership
Team Vafa Jamali Chief Executive Officer Heather Kidwell SVP, Chief Legal, Compliance, & HR Officer Rich Heppenstall EVP, Chief Financial Officer Ann Vu SVP, Regulatory Affairs and Quality Assurance Stephen Rondeau SVP, Chief Information Officer
Indraneel Kanaglekar SVP, Chief Commercial Officer



Appendix



Reconciliation of Adjusted EBITDA
(in thousands) (1) In April 2023, we initiated restructuring activities to better position our organization for future success based on the current business environment, and in July 2023, we took additional actions. The expenses incurred under this
plan were primarily related to severance and professional fees. In June 2022 we initiated restructuring plans and the expenses incurred were primarily related to employee termination benefits. (2) Acquisition, integration, divestiture, and related
expenses include costs incurred to prepare for and complete the separation from our former parent (such as professional fees, transition services agreements, costs to stand up our corporate organization and infrastructure), changes in the fair value
of contingent consideration for acquisitions closed prior to the separation date and costs related to the evaluation of strategic options for our portfolio. Acquisition, integration, divestiture and related expenses increased by $6.3 million in 4Q
2023 compared to 4Q 2022, due primarily to increased costs related to the pending sale of our spine segment ($10.1 million), partially offset by decreases in separation-related professional fees ($2.0 million), separation-related employee costs
($0.3 million) and separation-related lease costs ($0.1 million). Acquisition, integration, divestiture and related expenses decreased by $11.4 million in 2023 compared to 2022, due primarily to decreases in separation-related professional fees
($8.2 million), separation-related employee costs ($5.3 million), separation-related lease costs ($3.2 million) and contingent consideration ($2.8 million), partially offset by increased costs related to the pending sale of our spine segment ($11.6
million). (3) Expenses incurred for initial compliance with the EU MDR for previously-approved products. (4) Reflects certain items captured in the GAAP carve-out financial statements that have not continued post-spin, including, but not limited to,
facilities that did not convey with ZimVie in the spin, redundant personnel costs incurred as a result of the spin, and the difference between the pre-spin allocations of Zimmer Biomet’s corporate costs in accordance with GAAP, versus the
expected post-spin corporate costs for ZimVie. (5) Inventory write-offs resulting from restructuring activities and property, plant, and equipment step-up amortization from prior acquisitions. (6) Net Loss Margin is calculated as Net Loss divided by
third party net sales for the applicable period. (7) Adjusted EBITDA Margin is Adjusted EBITDA divided by third party net sales for the applicable period.


