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SURGALIGN HOLDINGS, INC.  
COMPENSATION RECOUPMENT POLICY 

 
This document sets forth the terms and conditions of the Compensation Recoupment 
Policy (the "Recoupment Policy") of Surgalign Holdings, Inc. (the "Company"). This 
Recoupment Policy shall not govern any conduct that took place before its adoption by the 
Board of Directors of the Company. Any such conduct shall be governed by any 
recoupment policy in place at the time such conduct occurred. 

l. Financial Restatements 

a. Application. This Section l applies to each (i) current and former 
"Section 16 officer" of the Company, as designated by the Company's 
Board of Directors (the "Board") from time to time for purposes of 
Section 16 of the Exchange Act, and (ii) each Company employee at 
the Vice President Level or higher (each, a "Designated Executive"). 

b. Triggering Event. This Section l shall apply if and to the extent: 

i. the payment or vesting of an Incentive Award (as defined in Section 5 
below) held by a Designated Executive was based on the 
achievement of financial results that were subsequently the subject 
of a restatement of the financial statements of the Company or a 
subsidiary filed with the Securities and Exchange Commission; and 

ii. the amount received by the Designated Executive under the 
Incentive Award (the "Awarded Compensation") exceeds the 
amount that should have been received based on the accounting 
restatement (the ”Actual Compensation"); and 

iii. the Designated Executive's acts or omissions resulted in or directly 
contributed to the material noncompliance with any financial 
reporting requirement under federal securities laws. 

c. Consequences. If this Section I applies, then to the fullest extent permitted 
by applicable law, if and to the extent directed by the Board's Independent 
Directors in their sole discretion and consistent with their fiduciary duties, 
each Designated Executive who engaged in the conduct specified by 
Section (b)(iii) above shall repay or forfeit the excess of the Awarded 
Compensation over the Actual Compensation with respect to any 
Incentive Award paid or vested during the five (5) completed fiscal years 
immediately preceding the date that the Company is required to prepare a 
restatement of its previously issued financial statements to correct a 
material error. 
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2. Detrimental Activity 

a. Application. This Section 2 applies to all employees or former employees 
of the Company and its subsidiaries who receive or have received Incentive 
Awards (the “Key Employees"). 

b. Triggering Event. This Section 2 shall apply if: 

1. the Key Employee engages in Detrimental Activity (as defined 
in Section 4 below) during his or her employment with the 
Company and its subsidiaries, and the Company becomes aware 
of the Detrimental Activity either during (A) the Key Employee's 
employment with the Company or any subsidiary, or (B) the two-
year period following the termination of the Key Employee's 
employment with the Company and its subsidiaries, or 

2. the Key Employee engages in Detrimental Activity subsequent 
to his or her termination of employment with the Company and 
its subsidiaries, subject to applicable law. 

c. Consequences. If this Section 2 applies, then to the fullest extent permitted 
by applicable law, if and to the extent directed by the Board's Independent 
Directors in their sole discretion and consistent with their fiduciary duties, 
the Key Employee shall immediately forfeit all outstanding Incentive 
Awards then held by the Key Employee that have not yet been paid or 
exercised; 

3. Administration and Enforcement 

a. Administration. The Board's Independent Directors (or a committee thereof) 
shall have full and final authority to make all determinations under this 
Recoupment Policy. Without limiting the preceding sentence, the Board's 
Independent Directors shall have sole and absolute authority to determine, 
consistent with their fiduciary duties, whether the Recoupment Policy applies 
(and which provision or provisions of the Policy apply, if a Covered 
Employee's acts or omissions are covered by more than one provision of this 
Recoupment Policy), whether to take action or not take action under the 
Recoupment Policy, the amount, if any, of compensation to be repaid or 
forfeited (which may be less than the full amount provided under this 
Recoupment Policy), and the method of enforcement. In this regard, the 
Board's Independent Directors shall have no obligation to treat any 
Designated Executive or Key Employee (collectively, the "Covered 
Employees") uniformly and instead may make determinations selectively 
among Covered Employees in their business judgment. All determinations 
and decisions made by the Board's Independent Directors pursuant to the 
provisions of this policy shall be final, conclusive, and binding on all 



3 
 

persons, including the Company, its subsidiaries, its stockholders and its 
employees. 

b. Incorporation into Covered Agreements. Effective on or after the 
Settlement, each award agreement or other document setting forth the terms 
and conditions of incentive Award or a Severance Program (collectively, a 
"Covered Agreement") shall incorporate the terms and conditions of the 
Recoupment Policy by reference. In the event of any inconsistency between 
the provisions of the Policy and the applicable Covered Agreement, the 
terms of the Policy shall govern. 

c. Delay in Payment or Vesting Pending Investigation. To the fullest extent 
permitted by applicable law (including, without limitation, Section 409A of 
the Internal Revenue Code of 1986, as amended), the Board's Independent 
Directors may, in their sole discretion, delay the vesting or payment of 
compensation under a Covered Agreement ("Covered Compensation") to 
provide reasonable time to conduct or complete an investigation into 
whether this Recoupment Policy is applicable, and if so, how it should be 
enforced, under the circumstances. For the avoidance of doubt, the 
Company's rights under this Recoupment Policy apply to all Covered 
Employees, without regard to whether any such Covered Employee is 
currently providing, or previously provided, services to the Company or a 
subsidiary. 

d. Reservation of Rights. The remedies specified in this Recoupment Policy 
shall not be exclusive and shall be in addition to every other right or remedy 
at law or in equity that may be available to the Company. The repayment or 
forfeiture of Covered Compensation pursuant to the Recoupment Policy 
shall not in any way limit or affect the Company's right to pursue 
disciplinary action or dismissal, take legal action or pursue any other 
remedies available to the Company. Notwithstanding the foregoing, to the 
extent required by applicable law, any amount recoverable from a Covered 
Employee under Section 304 of the Sarbanes-Oxley Act of 2002 shall be 
credited against any amount recoverable from that employee under the 
Recoupment Policy. 

e. Set-Off. To the extent not prohibited under applicable law, the Company, in 
its sole and absolute discretion, will have the right to set off (or cause to be 
set off) any amounts otherwise due to a Covered Employee from the 
Company or any subsidiary in satisfaction of any repayment obligation of 
such Covered Employee hereunder, provided that any such amounts are 
exempt from, or set off in a manner intended to comply with the requirements 
of Section 409A of the Internal Revenue Code of 1986, as amended. 

f. Severability. If any provision of this Recoupment Policy is determined to be 
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unenforceable or invalid under any applicable law, such provision will be 
applied to the maximum extent permitted by applicable law and shall 
automatically be deemed amended in a manner consistent with its objectives 
to the extent necessary to conform to any limitations required under 
applicable law. 

g. Waiver. The waiver by the Company or the Board's Independent Directors 
with respect to compliance of any provision of this Recoupment Policy by a 
Covered Employee shall not operate or be construed as a waiver of any other 
provision of this Recoupment Policy, or of any subsequent acts or omissions 
by a Covered Employee under this Recoupment Policy. 

4. Definitions. Whenever the following terms are used in this Recoupment Policy, 
they shall have the meaning specified below 

a. "Detrimental Activity” means that the Board's Independent Directors have 
determined that the Key Employee has: 

i. during his or her employment with the Company and its subsidiaries, 
engaged in misconduct, including a material violation of the written 
policies of the Company or otherwise, or engaged in criminal, 
dishonest, fraudulent or unlawful activity, in any event that caused (or 
would be likely to cause) material financial or reputational harm to the 
Company, a subsidiary or a business segment, including where the Key 
Employee failed to supervise other employees under his or her direct 
control who engaged in such behavior; 

ii. materially breached any agreement between the Key Employee and 
the Company or any of its subsidiaries, including, without limitation, 
non- competition, non-solicitation, confidentiality, ownership of 
works, cooperation, or similar agreements, while employed by the 
Company or a subsidiary or after termination of employment; or 

iii. materially breached his or her fiduciary duties of loyalty or care to 
the Company or its subsidiaries. 

b. Detrimental activity shall not include any acts or omissions performed by 
a Key Employee in the good faith belief that the act or omission was 
required pursuant to any law, regulation, or professional obligation, as 
determined by the Board's Independent Directors. 

c. "Incentive Award" means any annual incentives, commissions, equity-based 
awards, stock options or other performance-based compensation paid by the 
Company; but shall not apply to any special or recognition-based bonuses, 
compensation, or any retention-based awards. 

5. Disclosure. The Company shall publicly disclose whether the Recoupment 
Policy has been triggered and any decisions made to recover or not to recover 
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compensation under the Recoupment Policy, including the percentage of any 
recovered compensation. 

 
 
Adopted by the full Board of Directors on June 23, 2022. 
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