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STELAES

OvITex®-anew approach to soft tissue reinforcement for hernia
repair and abdominal wall reconstruction

An innovative reinforced tissue matrix designed to reduce stretch compared to
biologics and long-term complications experienced with resorbable and permanent
synthetic meshes

Unigue permeable design Lockstitch embroidery pattern
facilitates rapid fluid transfer and creates a ripstop effect and prevents
movement of cells through the device unraveling when cut

Interwoven polymer for added Layers of biologic material
strength and impreved handling enable functional tissue remaodeling

00/0 hernia recurrence at 12-months in first

32 patients of BRAVO post-market study
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other than those contained in
this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We and the underwriters take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer
to sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus or in any applicable free writing prospectus is current only as of its date, regardless of its time of delivery or any sale of shares of our
common stock. Our business, financial condition, results of operations and prospects may have changed since that date.

Neither we nor the underwriters have done anything that would permit this offering or possession or distribution of this prospectus or any free
writing prospectus we may provide to you in connection with this offering in any jurisdiction where action for that purpose is required, other than in
the United States. You are required to inform yourselves about and to observe any restrictions relating to this offering and the distribution of this
prospectus and any such free writing prospectus outside of the United States.

Until December 2, 2019 (25 days after the date of this prospectus), all dealers that buy, sell or trade our common stock, whether or not
participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers' obligation to deliver a
prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.

TRADEMARKS

"TELA," the Tela logo, TELA Bio®, OviTex® and other trademarks, trade names or service marks of TELA Bio, Inc. appearing in this prospectus
are the property of TELA Bio, Inc. All other trademarks, trade names and service marks appearing in this prospectus are the property of their
respective owners. Solely for convenience, the trademarks and trade names in this prospectus may be referred to without the ® and ™ symbols,
but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights, or the
rights of the applicable licensor to these trademarks and tradenames.

INVESTORS OUTSIDE THE UNITED STATES
For investors outside of the United States: neither we nor any of the underwriters have done anything that would permit this offering or possession
or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to
inform yourselves about and to observe any restrictions relating to this offering and the distribution of this prospectus.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary is not complete and does not contain all of the
information you should consider in making your investment decision. Before investing in our common stock, you should carefully read this
entire prospectus, especially the sections titled "Risk Factors" and "Management's Discussion and Analysis of Financial Condition and
Results of Operations™ and our consolidated financial statements and the related notes included elsewhere in this prospectus. Unless the

context otherwise requires, the terms "TELA," "TELA Bio," "the company,"” "we," "us," "our" and similar references in this prospectus refer to
TELA Bio, Inc. and its wholly-owned subsidiary.

TELA Bio

We are a commercial stage medical technology company focused on designing, developing and marketing a new category of tissue
reinforcement materials to address unmet needs in soft tissue reconstruction. We offer a portfolio of advanced reinforced tissue matrices that
improve clinical outcomes and reduce overall costs of care in hernia repair, abdominal wall reconstruction and plastic and reconstructive
surgery. Our products are an innovative solution that integrate multiple layers of minimally-processed biologic material with interwoven
polymers in a unique embroidered pattern, which we refer to as a reinforced tissue matrix. These products have been implanted by surgeons
in more than 6,500 patients with no reported explantations due to failure of the product.

Ouir first portfolio of products, the OviTex Reinforced Tissue Matrix, or OviTex, addresses unmet needs in hernia repair and abdominal wall
reconstruction by combining the benefits of biologic matrices and polymer materials while minimizing their shortcomings, at a cost-effective
price. Our OviTex products have received 510(k) clearance from the U.S. Food and Drug Administration, or FDA, which clearance was
obtained and is currently held by Aroa Biosurgery Ltd., or Aroa, our exclusive manufacturer and supplier, and have demonstrated safety and
clinical effectiveness in our ongoing prospective, single arm, multicenter post-market clinical study, which we refer to as our BRAVO study.
The first 32 patients who reached one year follow-up in the BRAVO study experienced no ventral hernia recurrences, no explantations and
no surgical site occurrences requiring follow-up surgery. Our second portfolio of products, the OviTex PRS Reinforced Tissue Matrix, or
OviTex PRS, addresses unmet needs in plastic and reconstructive surgery. In April 2019, our OviTex PRS products received 510(k)
clearance from the FDA, which clearance was obtained and is currently held by Aroa.

We began commercialization of our OviTex products in the United States in July 2016, and they are now sold to more than 200 hospital
accounts. Our OviTex portfolio consists of multiple products that can be used for ventral hernia repair and abdominal wall reconstruction,
inguinal hernia repair and hiatal hernia repair. In addition, to address the significant increase in the number of robotic-assisted hernia repairs
over the last several years, we have designed an OviTex product specifically for use in laparoscopic and robotic-assisted surgery called
OviTex LPR, which we began commercializing in November 2018.

OviTex PRS is indicated for use in implantation to reinforce soft tissue where weakness exists in patients requiring soft tissue repair or
reinforcement in plastic and reconstructive surgery. Our OviTex PRS portfolio is supported by non-human primate data that demonstrated
more rapid tissue integration and tissue remodeling compared to the market leading biologic matrix used in this indication. We commenced a
limited launch in May 2019 and expect to fully launch our OviTex PRS products in the United States through our direct sales force in the first
half of 2020. We also intend to engage in discussions with the FDA regarding an Investigational Device Exemption, or IDE, protocol to study
the safety and effectiveness of our OviTex PRS product for an indication in breast reconstruction surgery.
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We have a broad portfolio of intellectual property protecting our products, which we believe, when combined with our proprietary
manufacturing processes and know-how, provides significant barriers to entry. Our intellectual property applies to our differentiated product
construction and raw materials. In addition, we believe our exclusive manufacturing and long-term supply and license agreement, or the Aroa
License, with Aroa creates a competitive advantage by allowing us to secure an exclusive supply of ovine rumen at a low cost. Ovine rumen,
the forestomach of a sheep, is the source of the biologic material used in our products. In manufacturing our products, we use biologic
material from ovine rumen because of its plentiful supply, optimal biomechanical profile and open collagen architecture that allows for rapid
cellular infiltration. We purchase product from Aroa at a fixed cost equal to 27% of our net sales of licensed products.

We market our products through a single direct sales force, predominantly in the United States. We have invested in our direct sales and
marketing infrastructure in order to expand our presence and to promote awareness and adoption of our products. As of October 15, 2019,
we had 30 sales territories in the United States. We plan to continue to invest in our commercial organization by hiring additional account
managers, clinical development specialists, business managers and administrative support staff in order to cover the top 500 hospitals that
we believe perform approximately 55% of our targeted soft tissue reconstruction procedures. We plan to continue to contract with group
purchasing organizations, or GPOs, and integrated delivery networks, or IDNs, to increase access to and penetration of hospital accounts.

Our revenue for the years ended December 31, 2017 and 2018 was $4.2 million and $8.3 million, respectively, and our revenue for the six
months ended June 30, 2018 and 2019 was $3.6 million and $6.6 million, respectively. For the years ended December 31, 2017 and 2018,
we had net losses of $21.3 million and $21.1 million, respectively, and for the six months ended June 30, 2018 and 2019, we had net losses
of $10.9 million and $11.2 million, respectively.

Our Market Opportunity
OviTex

Hernia repair is one of the most common surgeries performed in the United States. A hernia occurs when pressure causes an organ,
intestine or fatty tissue to squeeze through a hole caused by a defect or weak area in the surrounding muscle or connective tissue. For
patients who have had multiple prior hernia surgeries that have failed, the anatomy of their abdominal wall is often compromised and
surgeons must perform more advanced techniques to repair the abdomen, known as abdominal wall reconstruction.

The vast majority of hernias are treated with surgical repair. Surgical hernia repair is performed either through open repair, which uses a
single incision to open the abdomen or groin across the hernia, or minimally invasive repair, which involves laparoscopic or robotic-assisted
techniques. In robotic-assisted repair, the surgeon enjoys greater instrument dexterity and precision, and is able to achieve primary closure
of the hernia defect. This has contributed to a significant increase in the number of robotic-assisted hernia repair over the last several years.

There are an estimated 1.2 million hernia repairs annually in the United States, including recurrences. It is estimated that about 90% of
hernia repairs today use a form of reconstruction material to provide long-term support at the repair site. Based on the volume weighted
average selling price of our OviTex products, we estimate the annual U.S. total addressable market opportunity for our OviTex products to be
approximately $1.5 billion.

OviTex PRS

Plastic and reconstructive surgery is performed to treat structures of the human body that are affected aesthetically or functionally due to
defects, abnormalities, trauma, infection, burns, tumors or disease. Plastic and reconstructive surgery is generally performed to improve
function and ability, but may also be performed to achieve a more typical appearance of the affected anatomical structure. Modern advances
in tissue engineering have transformed plastic and reconstructive surgeons' management strategies across a
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wide variety of applications. There is growing clinical literature validating the use of biologic matrices in head and neck surgery and
reconstructions of the chest wall, pelvic region, extremities and breast. Based on the current sales of biologic matrices in the United States,
we estimate the annual U.S. current addressable market opportunity for our OviTex PRS products to be approximately $500 million.

Current Materials Used in Hernia Repair and Abdominal Wall Reconstruction and Their Limitations

Permanent Synthetic Mesh

Permanent synthetic mesh, the oldest category of hernia repair materials, is made of plastic materials that are also used in industrial and
consumer products. These products are relatively inert, can be readily sterilized, exhibit biomechanical strength and durability and are

available at relatively low upfront cost. Limitations of permanent synthetic mesh products may include:

§ significant persistent foreign body inflammatory response that can result in encapsulation of the implant by fibrotic tissue or
contraction of the mesh;

§ chronic post operative pain;

§ scar tissue formation and lack of regeneration of soft tissue;

§ permanent susceptibility to mesh infection;

§ significant cost associated with subsequent repairs or failed and infected mesh;

§ compromised abdominal wall anatomy due to damaged and eroded tissue rendering subsequent surgical repairs challenging;
and

§ migration of the permanent synthetic mesh which can result in organ erosion or perforation.

Many of these complications caused by permanent synthetic mesh require additional surgical intervention, including explantation of the mesh
or repair of hernia recurrence or the abdominal wall. Based on longitudinal data from the Danish Hernia Database, in an analysis of
approximately 2,900 patients who received a mesh hernia repair, the observed rate of surgical intervention due to either recurrence or mesh-
related complications at five years post operatively was approximately 17%.

Biologic Matrices

The complications associated with permanent synthetic mesh prompted the development of biologic matrices as a second category of hernia
repair materials. Biologic matrices are derived from human or animal tissue, which allows them to become replaced entirely by the patient's
own tissue over time, a process known as remodeling. Compared to permanent synthetic mesh, biologic matrices are less likely to induce an
inflammatory response and become infected; however, they may have the following limitations:

§ lack strength or durability as compared to synthetic mesh products;

§ prone to laxity and stretching;

§ difficult to handle, leading to longer operating times as compared to synthetic mesh products;

§ inability to be placed in a patient through a trocar in laparoscopic or robotic-assisted surgery; and

§ considerably more expensive upfront costs than permanent synthetic mesh, typically limiting their use to complex hernia

repairs or abdominal wall reconstructions.

A multicenter, prospective study sponsored by LifeCell Corporation that evaluated the performance of Strattice, the current market-leading
biologic matrix, in open ventral incisional hernia repair in contaminated abdominal wall defects, demonstrated post operative hernia
recurrence rates of 22% and 33% at 12-months and 24-months follow-up, respectively.
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Resorbable Synthetic Mesh

Resorbable synthetic mesh was introduced as a third category of hernia repair materials with the intended benefits of full degradation over
several months, a moderately lower cost than biologic matrices and gradual transfer of strength from synthetic mesh to native tissue over
time. Resorbable synthetic mesh is polymer-based and does not include biologic material to promote tissue remodeling and healing. Despite
improvements compared to the use of permanent synthetic mesh or biologic matrices, limitations of resorbable synthetic mesh may include:

§ significant foreign body inflammatory response that can result in encapsulation or contraction of the mesh until resorbed;
§ scar tissue formation and lack of remodeling of soft tissue;

§ mesh infection until resorbed:;

§ migration of the synthetic mesh until resorbed which can result in organ erosion or perforation; and

§ lack of mid-term and long-term soft tissue reinforcement as resorption progresses.

Data from a recently published, multicenter, prospective study sponsored by C.R. Bard, Inc. that evaluated the performance of Phasix, the
current market-leading resorbable synthetic mesh, in CDC Class I, high risk ventral and incisional hernia repair, showed a post operative
hernia recurrence rate of 12% at 18-months follow-up.

Current Materials Used in Plastic and Reconstructive Surgery and Their Limitations

The most common materials used in plastic and reconstructive surgery are biologic matrices, including in the vast majority of tumor removal,
defects, abnormalities, burns and implant-based breast reconstructive surgery, because of their ability to define shape and position, improve
tissue quality, reinforce existing soft tissue and reduce the rate of complications associated with a foreign body inflammatory response.
However, biologic matrices can be prone to excessive stretching over time and are difficult for surgeons to handle. These limitations may
lead to undesirable results requiring additional surgical intervention. Additionally, biologic matrices are typically expensive to source.

Our Solution

We have created a new category of tissue reinforcement materials that were purposefully designed in close collaboration with more than 100
surgeons to address the unmet clinical needs in soft tissue reconstruction. Our portfolio of products, designed with over 95% biologic
material, combines the benefits of both biologic and polymer materials while addressing their limitations by interweaving polymer fibers
through layers of a minimally-processed biologic material. These products are priced competitively and designed for use with a range of
surgical techniques, allowing the benefits of an advanced biologic repair to be available to more patients.

Our reinforced tissue matrices are designed to improve the outcomes of hernia repair, abdominal wall reconstruction and plastic and
reconstructive surgery by reinforcing soft tissue while allowing rapid tissue integration, revascularization and biomechanical control. In
addition to overall strength, a key property that we engineer into our products is the degree to which they stretch, known as compliance.
Each of our products is designed to exhibit a degree of compliance appropriate for its intended clinical application.

We believe the principal benefits of our reinforced tissue matrices are:

§ Reduced foreign body inflammatory response. The biologic material utilized in our reinforced tissue matrices acts to
reduce the body's inflammatory response to the device. In our non-human primate comparative study in which we compared
our OviTex products to several commercially available synthetic mesh and biologic matrix products, our OviTex products
demonstrated a minimal foreign body inflammatory response, similar to biologics, and less foreign body inflammatory response
than all the synthetic mesh tested at 24 weeks.
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§ Enhanced remodeling of soft tissue and rate of healing. Our reinforced tissue matrices are constructed to provide
increased surface area and permeability, allowing for rapid absorption of wound fluids and blood during implantation and
enabling improved supply of oxygen, cellular infiltration, migration, and repopulation for revascularization and functional tissue
remodeling during healing. In our non-human primate comparative study, at 24 weeks the pattern of collagen formation in our
OviTex products was reminiscent of connective tissue as opposed to the random fibers typical of scar tissue that were seen
adjacent to the synthetic mesh. By contrast, the synthetic mesh showed no signs of remodeling of soft tissue and exhibited a
high level of mesh contraction.

§ Ability to tolerate a contaminated wound environment. Our reinforced tissue matrices are engineered to create hundreds
of micro-channels to promote fluid exchange to allow host cells and new blood vessels to penetrate the reinforced tissue
matrix. In our non-human primate comparative study, at four weeks our OviTex products had host cells between and within the
layers of the reinforced tissue matrix. We believe this early cell infiltration may reduce the potential for bacterial colonization
and the risk for infection. In our BRAVO study, there were no wound infections that required surgical intervention or device
removal in the first 32 patients who reached one year follow-up.

§ Highly engineered biomechanical properties with durability of results. Our reinforced tissue matrices are reinforced with
interwoven polymer fibers to provide mid-term and long-term strength. The interwoven polymer in our reinforced tissue
matrices increases the strength of our OviTex products by approximately 25% compared to the biologic material alone. Data
from our strength testing demonstrated that our OviTex products meet or exceed that of published data from market-leading
permanent and resorbable synthetic mesh. In our BRAVO study, there were no hernia recurrences in the first 32 patients who
reached one year follow-up, despite 80% of these patients having one or more factors known to increase the risk of
recurrence.

§ Enhanced surgeon handling and satisfaction. Each of our embroidery patterns was designed specifically to allow the
surgeon to trim and shape the product without the polymer unraveling. In addition, based upon our survey of approximately 50
surgeons, our OviTex products conform readily to the contours of surgical sites and are easy to handle, trim, suture, and tack in
all surgical approaches. We have also designed an OviTex product for use in robotic-assisted surgery.

8§ Lower upfront cost products. Our reinforced tissue matrices provide our customers with meaningful cost savings over
leading competitive products across a broad range of clinical uses so that more patients can experience the benefits of an
advanced biologic repair solution. We price our OviTex products competitively, and, on average, our customers realize 20% to
40% cost savings over leading biologic matrices and resorbable synthetic mesh. Our OviTex PRS portfolio is priced below
leading biologic matrices.
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Clinical Data

The table below presents recurrence rate data published in clinical literature or presented at industry conferences from prospective clinical
studies in ventral hernia repairs utilizing our competitors' products.

MNumber of
Tissue MNumber of Patients who  Follow-up
Product Reinforcement Hernia Completed Period in
MName Matarial Hernia Recurrence Rata!" Recurrence!” Follow-up!" Months
. Resorbable
A1) -
IIEE Synthetic Mesh 5% 2 = 12
iy Resorbable
P in ; 11
hasi™  gynihetic Mesh 1N = 1
. Resorbable
i)
Phasix Synthetic Mesh 23% 19 a2 36
Strattice™  Biologic Matrix 22% 15 69 12
Strattice™  Biglogic Matrix 33% 22 67 24
@ Hernia Recurrence Rate based on number of hernia recurrences reported in patients who completed follow up and patients who reported

recurrent hernia before the specified follow up period. Clinical literature and conference presentations included hernia recurrence rates based on
number of hernia recurrences in patients who comprised the initial intent-to-treat population (including those who did not complete the follow up
period and did not report a hernia recurrence).

The table below presents the recurrence rate for the first 32 patients who reached 12-month follow-up in our BRAVO study.

Number of
Tissue Mumber of Patients who Follow-up
Product Reinforcement Hernia Completed Period in
Mame Material Hernia Recurrence Rate Recurrence Follow-up Months
. Reinforced
OviTex Tissue Matrix 0% 0 a2 12

Our Strengths

We are focused on developing and commercializing a new category of tissue reinforcement materials for surgeons and patients that aim to
address the shortcomings of existing products. We believe the following strengths will allow us to build our business and potentially increase
our market penetration:

§ Innovative and broad portfolio of products. Our OviTex and OviTex PRS products are the only FDA-cleared products to
incorporate polymer fibers interwoven through layers of biologic material in a lockstitch pattern creating a unique embroidered
construction. The biologic matrix is derived from ovine rumen and utilizes a patented process to create a reinforced tissue
matrix that is optimized for soft tissue reconstruction. Our OviTex and OviTex PRS products are available in resorbable and
permanent polymer versions in a variety of configurations and sizes.

§ Disruptive technology supported by compelling clinical evidence. The safety, efficacy and durability of our OviTex
products are supported by compelling clinical evidence that includes studies in more than 200 non-human primates, and our
BRAVO study.
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§

Long-term supply agreement that provides pricing flexibility. Our Aroa License provides for the exclusive supply of ovine
rumen and manufacture of our OviTex and OviTex PRS products, which gives us a low and fixed cost of raw materials. We
purchase product from Aroa at a fixed cost equal to 27% of our net sales of licensed products.

Potential cost savings to healthcare systems and hospitals. Our pricing flexibility allows us to sell our OviTex and OviTex
PRS products to hospitals and healthcare systems at prices substantially below competitive products based on national
average competitive pricing. We anticipate that our customers will realize approximately 20% to 40% cost savings over biologic
matrices and resorbable synthetic mesh.

Established reimbursement pathway for hernia repair. The implantation of biologic matrices and synthetic mesh for hernia
repair is coded using an established fixed procedure payment system known as a Medicare Severity Diagnosis Related
Groups, or MS-DRG, that consists of a lump sum payment rate that varies based on the degree of complications and
comorbidities of each hernia. In addition, surgeons receive payment for their services depending on the coding associated with
the procedure. The MS-DRG-based reimbursement system encourages hospitals to become more efficient in treating patients
due to its fixed per-patient reimbursement nature.

Broad intellectual property portfolio. Our intellectual property broadly covers changing a biologic matrix's biomechanical
properties by interweaving a polymer thread through the biologic matrix. Through our Aroa License, our intellectual property
broadly covers the development of extracellular matrix scaffolds derived from ovine rumen and methods for isolating these
scaffolds from ovine rumen.

Industry leading executive team with proven track record. Our executive team consists of seasoned medical device
professionals with deep industry experience and expertise who have led and managed companies through significant growth
and introduction and commercialization of multiple new products, including driving surgeon adoption of biologic and biosurgery
technologies.

Our Growth Strategy

Our goal is to become the leading provider of soft tissue reconstruction products. The key elements of our strategy include:

Expand our U.S. commercial organization to support our growth. We sell our products through a single direct sales
organization in the United States and plan to continue to invest in our commercial organization by adding account managers,
clinical development specialists, business managers and administrative support staff.

Promote awareness of our products to drive surgeon use. We educate surgeons regarding the value proposition of our
products and plan to continue to drive awareness of our products, while expanding their geographic reach and increasing the
number of surgeon interactions.

Increase access to group purchasing organizations and integrated delivery networks. \We continue to pursue contracts
with several large GPOs and IDNs and believe that the addition of multiple contracts with national GPOs and high-volume
IDNs will materially increase our access to surgeon customers, broaden awareness for our products and help drive utilization
of our products within a larger number of hospitals and healthcare systems.

Continue to build upon clinical evidence of the effectiveness and safety of our products. \We are committed to
evidence-based medicine and investing in clinical data to support the use of our products.
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§ Advance our portfolio of reinforced tissue matrices with the introduction of new product features and designs. \We
plan to continue to expand our product offerings and the treatment capabilities of our products to address a broader patient
base within soft tissue reconstruction.

Preliminary Financial Results for the Third Quarter Ended September 30, 2019

We are currently finalizing our consolidated financial results for the three months ended September 30, 2019. While complete financial
information and operating data are not yet available, set forth below are certain preliminary estimates of the results of operations that we
expect to report for our third quarter of 2019. Our actual results may differ materially from these estimates due to the completion of our
financial closing procedures, final adjustments and other developments that may arise between now and the time the consolidated financial
results for our third quarter are finalized. All percentage comparisons to the prior year period are measured to the midpoint of the range
provided below.

The following are our preliminary estimates for the three months ended September 30, 2019:

§ Revenue is expected to be between $3.9 million and $4.1 million, an 81% increase from $2.2 million in the corresponding prior
year period. The estimated increase in revenue was primarily driven by an increase in unit sales of our products due to the
expansion of our commercial organization and increased penetration within new and existing customer accounts as well as the
introduction of larger sizes of OviTex during 2019. During the three months ended September 30, 2019, we sold 925 units of
OviTex compared to 533 units of OviTex sold during the three months ended September 30, 2018. We commenced a limited
launch of OviTex PRS in May 2019, and sold 90 units of OviTex PRS during the three months ended September 30, 2019.

§ Gross margin is expected to be between 65% and 67%, a 4% increase from 62% in the corresponding prior year period. The
estimated increase in gross margin was primarily driven by a decrease in estimated excess and obsolete inventory
adjustments as a percentage of revenue.

§ Operating loss is expected to be between $3.8 million and $4.0 million, a 55% increase from $2.5 million in the corresponding
prior year period. The estimated increase in operating loss was primarily due to recognizing a $2.2 million gain on litigation
settlement during the three months ended September 30, 2018. There was no such gain recognized during the three months
ended September 30, 2019. Estimated sales and marketing expenses increased by $1.1 million due to our sales expansion
activities, including hiring of additional sales personnel and expansion of marketing activities. These amounts were partially
offset by decreases in estimated general and administrative expenses and estimated research and development expenses of
$0.2 million and $0.5 million, respectively.

§ Net loss is expected to be between $4.6 million and $4.8 million, a 67% increase from $2.8 million in the corresponding prior
year period. The estimated increase in net loss was primarily due to the factors described above as well as an increase in our
interest expense associated with a larger principal balance outstanding under our credit facility with a higher interest rate
during the three months ended September 30, 2019 compared to the prior year period. These amounts were partially offset by
an increase in estimated gross profit of $1.2 million primarily due to the factors described above.

As of September 30, 2019, our cash and cash equivalents is expected to be $10.7 million and the borrowings outstanding under our credit
facility are expected to be $30.0 million. This credit facility matures in November 2023 and has $5.0 million of additional capacity through
December 31, 2019, provided that our consolidated revenue on a trailing six-month basis equals or exceeds $7.5 million. The credit facility
requires that we maintain a minimum cash balance of $2.0 million.

The estimates above represent the most current information available to management and do not present all necessary information for an
understanding of our financial condition as of and the results of operations for the quarter ended September 30, 2019. We have provided a
range for the preliminary results described
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above primarily because our financial closing procedures for the quarter ended September 30, 2019 are not yet complete. As a result, there
is a possibility that our final results will vary from these preliminary estimates. We currently expect that our final results will be within the
ranges described above. It is possible, however, that our final results will not be within the ranges we currently estimate. The estimates for
the three months ended September 30, 2019 are not necessarily indicative of any future period and should be read together with "Risk
Factors," "Special Note Regarding Forward-Looking Statements," "Management's Discussion and Analysis of Financial Condition and
Results of Operations," "Selected Historical Financial Data" and our consolidated financial statements and related notes included elsewhere
in this prospectus.

The preliminary consolidated financial data included in this prospectus has been prepared by, and is the responsibility of, our management
and has not been reviewed or audited by our independent registered public accounting firm. Accordingly, our independent auditors do not
express an opinion or any other form of assurance with respect to this preliminary data.

We expect our closing procedures with respect to the three months ended September 30, 2019 to be completed in late November 2019.
Accordingly, our consolidated financial statements as of and for the three months ended September 30, 2019 will not be available until after
this offering is completed.

Risks Associated with Our Business
Our business is subject to numerous risks, as more fully described in the section titled "Risk Factors" immediately following this prospectus
summary. You should read these risks before you invest in our common stock. In particular, risks associated with our business include, but

are not limited to, the following:

§ We have incurred significant operating losses since inception, we expect to incur operating losses in the future and we may not
be able to achieve or sustain profitability.

§ To date, substantially all of our revenue has been generated from sales of our OviTex products, and we therefore are highly
dependent on their success.

§ The commercial success of our products will largely depend upon attaining significant market acceptance.

§ We currently have limited sales and marketing capabilities.

§ We are highly dependent upon Aroa, as the exclusive manufacturer and supplier of our products.

§ We rely on our own direct sales force for our products, which may result in higher fixed costs than our competitors and may

slow our ability to reduce costs.

§ We may be unable to compete successfully with larger competitors in our highly competitive industry.

§ The sizes of the markets for our current and future products have not been established with precision, and may be smaller than
we estimate.

§ Our long-term growth depends on our ability to enhance our product offerings.

§ Our success depends in part on our intellectual property portfolio.

§ Regulatory compliance is expensive, complex and uncertain, and a failure to comply could lead to enforcement actions against

us and other negative consequences for our business.
Corporate Information

We were incorporated in Delaware on April 17, 2012. Our principal executive offices are located at 1 Great Valley Parkway, Suite 24,
Malvern, Pennsylvania 19355, and our telephone number is (484) 320-2930. Our website address is www.telabio.com. The information
contained on, or accessible through, our website is not incorporated by reference into this prospectus, and you should not consider any
information contained in, or that can be accessed through, our website as part of this prospectus or in deciding whether to purchase our
common stock.
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Implications of Being an Emerging Growth Company

We are an "emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012. We will remain an emerging growth
company until the earliest to occur of: the last day of the fiscal year in which we have more than $1.07 billion in annual revenue; the date we
qualify as a "large accelerated filer," with at least $700 million of equity securities held by non-affiliates; the issuance, in any three-year
period, by us of more than $1 billion in non-convertible debt securities; and the last day of the fiscal year ending after the fifth anniversary of
our initial public offering. We refer to the Jumpstart Our Business Startups Act of 2012 herein as the "JOBS Act," and any reference herein to
"emerging growth company" has the meaning ascribed to it in the JOBS Act.

An emerging growth company may take advantage of reduced reporting requirements that are otherwise applicable to public companies.
These provisions include, but are not limited to:

§ being permitted to present only two years of audited financial statements and only two years of related Management's
Discussion and Analysis of Financial Condition and Results of Operations in this prospectus;

§ not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as
amended;
§ reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration

statements; and

§ exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval
of any golden parachute payments not previously approved.

We have elected to take advantage of certain of the reduced disclosure obligations in this prospectus and may elect to take advantage of
other reduced reporting requirements in our future filings with the U.S. Securities and Exchange Commission, or the SEC. The JOBS Act
provides that an emerging growth company can take advantage of an extended transition period for complying with new or revised
accounting standards. We have elected to avail ourselves of this exemption. As a result of these elections the information that we provide to
our stockholders may be different than you might receive from other public reporting companies in which you hold equity interests.
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Nasdaq
Global Market
symbol

551,730 shares of our common stock issuable upon the exercise of stock options as of September 30, 2019, at a weighted-

THE OFFERING

4,000,000 shares

11,006,756 shares (11,606,756) shares if the underwriters exercise their option to purchase
additional shares)

600,000 shares

We estimate that the net proceeds from this offering will be approximately $45.9 million (or
approximately $53.1 million if the underwriters exercise in full their option to purchase up to
600,000 additional shares of common stock), after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

We currently intend to use the net proceeds from this offering, together with our existing cash
and cash equivalents to hire additional sales and marketing personnel and expand marketing
activities to support the ongoing commercialization of our OviTex and OviTex PRS product
lines, to fund product development and research and development activities, which may
include post-market clinical studies and IDE protocol development for our OviTex PRS
products, and the remainder for working capital and general corporate purposes.

See "Use of Proceeds" for additional information.

At our request, the underwriters have reserved for sale at the initial public offering price per
share up to 5% of the shares offered hereby for our directors, officers and certain employees
and other persons with whom we have a relationship. See "Underwriting" for additional
information.

You should read the section titled "Risk Factors" for a discussion of factors to consider
carefully, together with all the other information included in this prospectus, before deciding to
invest in our common stock.

"TELA"

The number of shares of our common stock to be outstanding immediately after this offering is based on 7,006,756 shares of common stock
outstanding as of September 30, 2019, after giving effect to the automatic conversion of all our redeemable convertible preferred stock, or

preferred stock, including accrued dividends payable, assuming a closing date of November 13, 2019, into an aggregate of 6,708,649 shares
of our common stock immediately prior to the completion of this offering and excludes:

average exercise price of $6.07 per share;

879 shares of our unvested common stock that are subject to repurchase by us as of September 30, 2019;

88,556 shares of our common stock issuable upon the exercise of warrants to purchase shares of our Series B preferred stock

outstanding as of September 30, 2019, which will convert into warrants to
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§

§

purchase shares of our common stock immediately prior to the completion of this offering, at an exercise price of $28.65 per
share;

1,215,067 shares of our common stock reserved for future issuance under our 2019 Equity Incentive Plan, or the 2019 Plan,
which became effective upon the effectiveness of the registration statement of which this prospectus forms a part, and from
which we intend to grant stock option awards to purchase shares of our common stock in connection with this offering as more
fully described in "Narrative Disclosure to Summary Compensation Table—Offering Grants to Named Executive Officers under
the 2019 Plan" and "Director Compensation—Offering Grants to Non-Employees Directors under the 2019 Plan," as well as
any annual increases in the number of shares of our common stock reserved for future issuance pursuant to the 2019 Plan;
and

107,887 shares of our common stock reserved for future issuance under our 2019 Employee Stock Purchase Plan, or the
ESPP, which became effective upon the effectiveness of the registration statement of which this prospectus forms a part, as
well as any annual increases in the number of shares of our common stock reserved for future issuance pursuant to the ESPP.

Unless otherwise indicated, all information contained in this prospectus assumes or gives effect to:

a one for 24.69 reverse stock split of our common stock effected October 28, 2019;

the automatic conversion of all our preferred stock outstanding into an aggregate of 6,708,649 shares of our common stock
immediately prior to the completion of this offering, including accrued dividends payable, assuming a closing date of
November 13, 2019, into an aggregate of 2,737,011 shares of our common stock based on the initial offering price of $13.00
per share;

the conversion of all outstanding warrants to purchase 2,186,693 shares of our Series B preferred stock into warrants to
purchase 88,556 shares of our common stock, at an exercise price of $28.65 per share, upon the completion of this offering;

the effectiveness of our fourth amended and restated certificate of incorporation immediately prior to the completion of this
offering and the adoption of our second amended and restated bylaws immediately prior to the completion of this offering;

no exercise of the outstanding options or warrants described above; and

no exercise by the underwriters of their option to purchase up to 600,000 additional shares of our common stock.

12
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables set forth our summary consolidated statements of operations data for the years ended December 31, 2017 and 2018
and the six months ended June 30, 2018 and 2019 and our consolidated balance sheet data as of June 30, 2019. We have derived the
following consolidated statements of operations data for the years ended December 31, 2017 and 2018 from our audited consolidated
financial statements included elsewhere in this prospectus. We have derived the following statements of operations data for the six months
ended June 30, 2018 and 2019 and balance sheet data as of June 30, 2019 from our unaudited interim consolidated financial statements
included elsewhere in this prospectus. The unaudited interim consolidated financial data, in management's opinion, have been prepared on
the same basis as the audited consolidated financial statements and the related notes included elsewhere in this prospectus, and include all
adjustments, consisting only of normal recurring adjustments, that management considers necessary for a fair presentation of the information
for the periods presented. Our historical results are not necessarily indicative of the results that may be expected for any period in the future.
The following summary consolidated financial data should be read with the sections titled "Selected Consolidated Financial Data" and
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and our consolidated financial statements and the
related notes included elsewhere in this prospectus.
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Year ended December 31, Six months ended June 30,
2017 2018 2018 2019
(in thousands, except share and per share data)

Statement of Operations:

Revenue $ 4,245 $ 8,274 % 3,635 $ 6,609
Cost of revenue (excluding amortization of
intangible assets) 1,713 4,547 2,455 2,752
Amortization of intangible assets — 785 633 152
Gross profit 2,532 2,942 547 3,705
Operating expenses:
Sales and marketing 8,712 13,646 6,022 7,942
General and administrative 4,958 4,899 1,967 2,529
Research and development 5,786 4,339 2,318 2,714
Gain on litigation settlement — (2,160) — —
Total operating expenses 19,456 20,724 10,307 13,185
Loss from operations (16,924) (17,782) (9,760) (9,480)
Other (expense) income:
Interest expense (4,558) (1,802) (728) (1,826)
Loss on extinguishment of debt — (1,822) (615) —
Change in fair value of preferred stock warrant
liability 54 244 174 (38)
Other income 94 70 34 117
Total other (expense) income (4,410) (3,310) (1,135) (1,747)
Net loss (21,334) (21,092) (10,895) (11,227)
Accretion of redeemable convertible preferred
stock to redemption value (5,893) (8,823) (7,948) (4,787)
Net loss attributable to common stockholders $ (27,227) $ (29,915) $ (18,843) $ (16,014)
Net loss per common share, basic and diluted $ (93.26) $ (101.41) $ (63.96) $ (54.06)
Weighted average common shares outstanding,
basic and diluted 291,963 294,988 294,617 296,231
Pro forma net loss per common share basic and
diluted (unaudited)® $ (3.36) $ (1.72)
Pro forma weighted average shares outstanding,
basic and diluted (unaudited)® 6,344,673 6,487,857
@ See Note 3 to our annual and interim consolidated financial statements included elsewhere in this prospectus for an explanation of the method used to calculate

our historical and pro forma basic and diluted net loss per common share.
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As of June 30, 2019

Pro Forma(2)

Pro Forma As
Adjusted®)

Actual

Balance Sheet Data:

Cash and cash equivalents $ 15,873
Working capital® 15,104
Total assets 26,627
Long-term debt with related party 29,977
Preferred stock warrant liability 1,678
Redeemable convertible preferred stock 141,063
Total stockholders' (deficit) equity (153,747)

(in thousands)

$ 18,162

17,393
28,916
29,977

(8,717)

$ 64,089

63,352
74,744
29,977

37,143

@
@

®

Working capital is calculated as current assets minus current liabilities.

The pro forma consolidated balance sheet gives effect to (1) the issuance of 1,973,442 shares of Series B preferred stock that were sold in July and August 2019
for net proceeds of $2.3 million, (2) the automatic conversion of all our preferred stock outstanding, including accrued dividends payable, assuming a closing date
of November 13, 2019, into an aggregate of 6,708,649 shares of our common stock immediately prior to the completion of this offering based on the initial public
offering price of $13.00 per share and (3) the reclassification of $1.7 million preferred stock warrant liability into additional paid-in capital upon the conversion of all
outstanding warrants to purchase shares of our Series B preferred stock into warrants to purchase 88,556 shares of our common stock.

Reflects the pro forma adjustments set forth above and the issuance and sale of shares of 4,000,000 shares of common stock in this offering at the initial public
offering price of $13.00 per share, after deducting underwriting discounts and commissions and estimated offering expenses payable by us.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. These risks include, but are not limited to, those described below, each of which may
be relevant to an investment decision. You should carefully consider the risks described below, together with all of the other information in this
prospectus, including our consolidated financial statements and related notes, before investing in our common stock. While we believe that the
risks and uncertainties described below are the material risks facing our business, additional risks that we do not know of or that we currently think
are immaterial may also arise and materially affect our business. The realization of any of these risks could have a material adverse effect on our
business, financial condition, results of operations, and our ability to accomplish our strategic objectives. In that event, the trading price of our
common stock could decline, and you may lose part or all of your investment.

Risks Related to Our Limited Operating History, Financial Position and Capital Requirements

We have incurred significant operating losses since inception, we expect to incur operating losses in the future and we may not be able
to achieve or sustain profitability.

We have incurred net losses since our incorporation on April 17, 2012. For the years ended December 31, 2017 and 2018, we had net losses of
$21.3 million and $21.1 million, respectively and for the six months ended June 30, 2018 and 2019, we had net losses of $10.9 million and

$11.2 million, respectively. As of June 30, 2019, we had an accumulated deficit of $153.8 million. To date, we have financed our operations
primarily through private placements of our preferred stock, borrowings under our credit facility and sales of our OviTex Reinforced Tissue Matrix,
or OviTex, products.

We expect to continue to incur significant sales and marketing, research and clinical development, regulatory and other expenses as we expand
our marketing efforts to increase adoption of our products, expand existing relationships with our customers, obtain regulatory clearances or
approvals for our planned or future products, conduct clinical trials on our existing and planned or future products and develop new products or add
new features to our existing products. In addition, we expect our general and administrative expenses to increase following this offering due to the
additional costs associated with being a public company. As a result, we expect to continue to incur operating losses for the foreseeable future and
may never achieve profitability. Even if we do achieve profitability, we may not be able to sustain or increase profitability on an ongoing basis. If we
do not achieve or sustain profitability, it will be more difficult for us to finance our business and accomplish our strategic objectives, either of which
would have a material adverse effect on our business, financial condition and results of operations and may cause the market price of our common
stock to decline.

We have limited history operating as a commercial company.

We began commercializing our OviTex products in the United States in 2016 and in certain European countries in 2019, and therefore do not have
a long history operating as a commercial company. Since 2016, our revenue has been derived almost entirely from sales of our OviTex products. In
April 2019, Aroa Biosurgery, Ltd., or Aroa, our exclusive manufacturer and supplier, received and continues to hold 510(k) marketing clearance
from the U.S. Food and Drug Administration, or FDA, for our OviTex PRS products. In May 2019 we commenced a limited launch and expect to
fully launch our OviTex PRS products through our direct sales force in the first half of 2020. As a result of its recent commercial introduction, our
OviTex products have limited product and brand recognition, and demand for our OviTex products may not increase as quickly as we expect, or
may decline. Our limited commercialization experience and limited number of cleared products make it difficult to evaluate our current business
and predict future prospects. Our ability to generate revenue from sales of our OviTex products, OviTex PRS and other products we may seek to
develop and commercialize in the future will depend on a number of factors, including our ability to successfully market and commercialize our
OviTex and OviTex PRS products in the United States. If our
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assumptions regarding the risks and uncertainties we face, which we use to plan our business, are incorrect or change due to circumstances in our
business or our markets, or if we do not address these risks successfully, our operating and financial results could differ materially from our
expectations and our business could suffer.

Our indebtedness may limit our flexibility in operating our business and adversely affect our financial health and competitive position.

As of June 30, 2019, we had $30.0 million of indebtedness outstanding under our credit facility with OrbiMed Royalty Opportunities Il, LP, or
OrbiMed, that matures in November 2023. In addition, this credit facility has $5.0 million of additional capacity through December 31, 2019,
provided that our consolidated net revenue on a trailing six-month basis equals or exceeds $7.5 million.

To service this indebtedness and any additional indebtedness we may incur in the future, we need to generate cash from our operating activities.
Our ability to generate cash is subject, in part, to our ability to successfully execute our business strategy, as well as general economic, financial,
competitive, regulatory and other factors beyond our control. We cannot assure you that our business will be able to generate sufficient cash flow
from operations or that future borrowings or other financings will be available to us in an amount sufficient to enable us to service our indebtedness
and fund our other liquidity needs. To the extent we are required to use cash from operations or the proceeds of any future financing to service our
indebtedness, we will be less able to plan for, or react to, changes in our business, industry and the economy generally.

In addition, the agreement governing our credit facility contains certain covenants that limit our ability to engage in certain transactions that may be
in our long-term best interests. Subject to certain limited exceptions, these covenants limit our ability to, among other things:

§ create, incur, assume or permit to exist any additional indebtedness, or create, incur, allow or permit to exist any additional liens;

§ enter into any amendment, supplement, waiver or other modification of, or enter into any forbearance from exercising any rights with
respect to, the terms or provisions contained in certain agreements without consent;

§ effect certain changes in our business, fiscal year, management, entity name, business locations;

§ liquidate or dissolve, merge with or into, consolidate with, or acquire all or substantially all of the capital stock or assets of, any other
company;

§ pay cash dividends on, make any other distributions in respect of, or redeem, retire or repurchase, any shares of our capital stock;

§ make certain investments; and

§ enter into transactions with our affiliates.

We have not previously breached and are not currently in breach of these or any of the other covenants; however, there can be no guarantee that
we will not breach these covenants in the future. In the event that we breach one or more covenants, our lender may choose to declare an event of
default and require that we immediately repay all amounts outstanding, terminate any commitment to extend further credit and foreclose on the
collateral granted to it to collateralize such indebtedness. The occurrence of any of these events could have a material adverse effect on our
business, financial condition and results of operations.

We may require substantial additional capital to finance our planned operations, which may not be available to us on acceptable terms
or at all.

If needed, any future funding requirements will depend on many factors, including:

§ surgeon and market acceptance of our products;
§ the cost of our research and development activities;
§ the cost and timing of obtaining regulatory clearances or approvals;
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§ the cost and timing of establishing additional sales and marketing capabilities;

§ the cost and timing of clinical trials that we are currently conducting or may conduct in the future;

§ costs associated with any product recall that may occur;

§ the effect of competing products in our markets or competing technologies;

§ the extent to which we acquire or invest in products, technologies and businesses, although we currently have no commitments or

agreements relating to any of these types of transactions;

§ the costs of operating as a public company;
§ the cost of filing and prosecuting patent applications and defending and enforcing our patent or other intellectual property rights; and
§ the cost of defending, in litigation or otherwise, any claims that we infringe third-party patents or other intellectual property rights.

Any additional equity or debt financing that we raise may contain terms that are not favorable to us or our stockholders. In addition, any future debt
financing into which we enter may impose upon us additional covenants that restrict our operations, including limitations on our ability to incur liens
or additional debt, pay dividends, repurchase our common stock, make certain investments or engage in certain merger, consolidation or asset
sale transactions. If we raise additional funds through collaboration and licensing arrangements with third-parties, it may be necessary to relinquish
some rights to our technologies or our products, or grant licenses on terms that are not favorable to us.

Furthermore, we cannot be certain that additional funding will be available on acceptable terms, if at all. If we do not have, or are not able to obtain,
sufficient funds, we may have to delay development or commercialization of our products or license to third-parties the rights to commercialize
products or technologies that we would otherwise seek to commercialize. We also may have to reduce marketing, customer support or other
resources devoted to our products or cease operations. Any of these factors could harm our business, financial condition and results of operations.

We have limited experience marketing and selling our products, and if we are unable to expand, manage and maintain our direct sales
and marketing organizations, we may not be able to generate anticipated revenue.

We began selling our OviTex products in the United States in 2016. As a result, we currently have limited sales and marketing capabilities. As of
October 15, 2019, our commercial organization consisted of 58 employees. Building the requisite sales, marketing or distribution capabilities to
successfully market and sell our products will be expensive and time-consuming and will require significant attention from our leadership team to
manage. Any failure or delay in the development of our sales, marketing or distribution capabilities would adversely impact the commercialization
of our products. Additionally, we may choose to collaborate, either globally or on a territory-by-territory basis, with third parties on the
commercialization of our products. If we are unable to enter into such arrangements on acceptable terms or at all, we may not be able to
successfully commercialize our products.

To generate future revenue growth, we plan to expand the size and geographic scope of our direct sales organization. This growth may require us
to split or adjust existing sales territories, which may adversely affect our ability to retain customers in those territories. Additionally, our future
success will depend largely on our ability to continue to hire, train, retain and motivate skilled sales and marketing personnel with significant
industry experience and technical knowledge of medical devices and related products. The competition for talented individuals experienced in
selling and marketing medical device products is intense, and we cannot assure you that we can assemble or maintain an effective team. We
cannot assure you that we will be able to hire and retain additional personnel on favorable or commercially reasonable terms, if at all. Our
operating results are directly dependent upon the sales and marketing efforts of our employees. Failure to hire or retain qualified sales and
marketing personnel would prevent us from expanding our business and generating revenue. If we are unable to expand our sales and marketing
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capabilities, we may not be able to effectively commercialize our products, which could have an adverse effect on our business, financial condition
and results of operations.

We may be unable to accurately forecast customer demand and our inventory levels.

Anticipating demand for our products may be challenging as surgeon demand and adoption rates are unpredictable. In addition, as an increasing
number of our products are adopted by surgeons, we anticipate greater fluctuations in demand for our products, which makes demand forecasting
more difficult.

We place orders with our supplier based on forecasts of demand and, in some instances, may acquire additional inventory to accommodate
anticipated demand. Our forecasts are based on management's judgment and assumptions, each of which may introduce error into our estimates.
If we overestimate customer demand, our excess or obsolete inventory may increase significantly, which would reduce our gross margin and
adversely affect our financial results. For example, during the six months ended June 30, 2019, we took an inventory charge of $0.9 million due to
excess inventory levels. Conversely, if we underestimate customer demand or if insufficient manufacturing capacity is available, we would miss
revenue opportunities and potentially lose market share and damage our customer relationships.

The report of our independent registered public accounting firm includes a "going concern" explanatory paragraph.

The report of our independent registered public accounting firm on our consolidated financial statements as of and for the year ended

December 31, 2018 includes an explanatory paragraph indicating that there is substantial doubt about our ability to continue as a going concern. If
we are unable to raise sufficient capital in this offering or otherwise when needed, our business, financial condition and results of operations will be
materially and adversely affected, and we will need to significantly modify our operational plans to continue as a going concern. If we are unable to
continue as a going concern, we might have to liquidate our assets and the values we receive for our assets in liquidation or dissolution could be
significantly lower than the values reflected in our consolidated financial statements. The inclusion of a going concern explanatory paragraph by
our auditors, our lack of cash resources and our potential inability to continue as a going concern may materially adversely affect our share price
and our ability to raise new capital or to enter into critical contractual relations with third parties.

Risks Related to the Commercialization of our Products

To date, substantially all of our revenue has been generated from sales of our OviTex products, and we therefore are highly dependent
on their success.

Sales of our OviTex products accounted for all of our revenue for the years ended December 31, 2017 and 2018. We first commercialized OviTex
products in the United States in 2016 and in the last twelve months, we have introduced our larger sized OviTex products, our OviTex LPR product
for use in laparoscopic and robotic-assisted hernia surgical repairs and sold initial units of our OviTex PRS products for use in surgery for soft
tissue repair or reinforcement in plastic and reconstructive procedures. We expect that sales of our OviTex products and, once fully
commercialized, our OviTex PRS products, will account for all of our revenue for the foreseeable future. Our failure to successfully increase sales
of these products or any other event impeding our ability to sell these products would result in a material adverse effect on our business, financial
condition and results of operations.

The commercial success of our products will largely depend upon attaining significant market acceptance.

Our ability to execute our growth strategy, achieve commercial success and become profitable will depend upon the adoption by inpatient and
outpatient hospitals, surgeons, and medical device supply chain participants of our reinforced tissue matrix products. We cannot predict how
quickly, if at all, surgeons will accept our products or, if accepted, how frequently they will be used. Our products and planned or future products we
may develop or market may never gain broad market acceptance among surgeons and the medical community for some or all of our indications.
Some surgeons may have prior history with or a
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preference for other soft tissue reinforcement products, such as permanent synthetic mesh, resorbable synthetic mesh, or other biologic matrices,
or may be reluctant to alter their practice patterns to treat patients with our reinforced tissue matrix products. The degree of market acceptance of
any of our products will depend on a number of factors, including:

§ whether surgeons and others in the medical community consider our products to be safe, effective and cost effective;
§ the potential and perceived advantages of our products over alternative products;

§ the effectiveness of our sales and marketing efforts for our products;

§ the prevalence and severity of any complications associated with using our products;

§ the convenience and ease of use of our products relative to competing products;

§ product labeling or product insert requirements by regulatory authorities;

§ the competitive pricing of our products;

§ the quality of our products meeting patient and surgeon expectations;

§ the results of clinical trials and post-market clinical studies relating to the use of our products;

§ pricing pressure, including from group purchasing organizations, or GPOs, and government payors;

§ the availability of coverage and adequate reimbursement for procedures using our products from third-party payors, including

government authorities;

§ the willingness of patients to pay out-of-pocket for our products in the absence of coverage and adequate reimbursement by third-
party payors, including government authorities; and

§ our ability to provide incremental clinical and economic data that show the safety, clinical efficacy and cost effectiveness, and patient
benefits from, our products.

Additionally, even if our products achieve market acceptance, they may not maintain that market acceptance over time if competing products or
technologies, which are more cost effective or received more favorably, are introduced. Failure to achieve or maintain market acceptance and/or
market share would limit our ability to generate revenue and would have a material adverse effect on our business, financial condition and results
of operations.

Even if we are able to attain significant market acceptance of our products, the commercial success of our products is not guaranteed.

Our future financial success will depend substantially on our ability to effectively and profitably market and sell our products. Even if we are able to
attain significant market acceptance of our products, the commercial success of our products and any of our planned or future products is
dependent on a number of additional factors, including the results of clinical trials relating to the use of our products and our ability to obtain and
maintain regulatory approval to market our products and maintain compliance with applicable regulatory requirements. Successful growth of our
sales and marketing efforts will depend on the strength of our marketing and distribution infrastructure and the effectiveness of our marketing and
sales efforts, including our efforts to expand our direct sales force, while our ability to satisfy demand for our products driven by our sales and
marketing efforts will be largely dependent on the ability of Aroa to maintain a commercially viable manufacturing process that is compliant with
regulatory standards. If we fail to successfully market and sell our products, we will not be able to achieve profitability, which will have a material
adverse effect on our business, financial condition and results of operations.

Our ability to grow our revenue in future periods will depend on our ability to increase sales of our OviTex and OviTex PRS products and any new
product or product indications that we introduce, which will, in turn, depend in part on our success in expanding our customer base and driving
increased use of our products. New products or product indications may also need to be approved or cleared by the FDA and comparable non-
U.S. regulatory agencies to drive revenue growth. If we cannot achieve revenue growth, it could have a material adverse effect on our business,
financial condition and results of operations.
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The misuse or off-label use of our products may harm our reputation in the marketplace, result in injuries that lead to product liability
suits or result in costly investigations, fines or sanctions by regulatory bodies if we are deemed to have engaged in the promotion of our
products for these uses.

Surgeons and other medical professionals may misuse our reinforced tissue matrix products or use improper techniques if they are not adequately
trained, potentially leading to injury and an increased risk of product liability. If our products are misused or used with improper technique, we may
become subject to costly litigation by our customers or their patients. Product liability claims could divert management's attention from our core
business, be expensive to defend and result in sizeable damage awards against us that may not be covered by insurance. In addition, any of the
events described above could harm our business.

The products we commercialize have been cleared by the FDA and other regulatory authorities for specific indications. Our OviTex products are
reinforced tissue matrices designed for use as a surgical mesh to reinforce and/or repair soft tissue where weakness exists and indications for use
of our OviTex products include the repair of hernia and/or body wall defects which require the use of reinforcing or bridging material to obtain the
desired surgical outcome. Our OviTex PRS products are reconstructive reinforced tissue matrices designed for implantation to reinforce soft tissue
where weakness exists in patients requiring soft tissue repair or reinforcement in plastic and reconstructive surgery. In connection with the March
2019 meeting of the General and Plastic Surgery Devices Panel of the Medical Devices Advisory Committee, the FDA stated that no surgical mesh
device, including OviTex PRS, has been cleared or approved for use in breast surgery, and that to obtain such indication, the product sponsor must
obtain an approved premarket approval application, or PMA. Our OviTex PRS products are not cleared or approved specifically for breast
reconstruction surgery and thus we are prohibited from marketing them for that use. OviTex PRS or any other product we may develop for use in
breast reconstruction surgery will need to be approved specifically for that indication. We intend to engage in discussions with the FDA regarding
an Investigational Device Exemption, or IDE, protocol to study the safety and effectiveness of our OviTex PRS product for an indication in breast
reconstruction surgery. There can be no assurance that we will be able to secure an IDE in a timely manner, or at all. Any marketing for OviTex
PRS or any other product for a use in breast reconstruction surgery would be deemed off-label promotion of that product if it has been cleared for a
general indication of use to reinforce or repair soft tissue and has not received a clearance or approval specifically for use in breast surgery. We
train our marketing personnel and direct sales force to not promote our OviTex or OviTex PRS products for uses outside of the FDA-cleared
indications for use, known as "off-label uses." We cannot, however, prevent a surgeon or medical professional from using our OviTex or OviTex
PRS products or other products we may commercialize in the future for off-label uses.

Although we train our direct sales force not to promote our products for off-label uses, and our instructions for use in all markets specify that our
products are not intended for use outside of those indications cleared or approved for use, the FDA or another regulatory authority could conclude
that we have engaged in off-label promotion. If the FDA determines that our promotional or training materials constitute promotion of an off-label
use, it could request that we modify our training or promotional materials or subject us to regulatory or enforcement actions. It is also possible that
other federal, state or non-U.S. enforcement authorities might take action under other regulatory authority if they consider our business activities to
constitute promotion of an off-label use, which could result in significant penalties, including, but not limited to, criminal, civil and administrative
penalties, damages, fines, disgorgement, exclusion from participation in government healthcare programs and the curtailment of our operations. In
those possible events, our reputation could be damaged and adoption of the products would be impaired.

If we are unable to achieve and maintain adequate levels of coverage or reimbursement for our OviTex, OviTex PRS or other products we
may commercialize in the future, our commercial success may be hindered.

Our ability to successfully commercialize and achieve market acceptance of our products depends, in significant part, on the availability of
adequate financial coverage and reimbursement from third-party
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payors, including governmental payors (such as the Medicare and Medicaid programs in the United States), managed care organizations and
private health insurers. The primary customers for our products are hospitals and ambulatory surgery centers who will then seek reimbursement
from third-party payors for the procedures performed using our products. While some third-party payors currently cover and provide reimbursement
for procedures using our currently cleared or approved products, we can give no assurance that these third-party payors will continue to provide
coverage and adequate reimbursement for the procedures using our products, to permit hospitals and surgeons to offer procedures using our
products to patients requiring treatment, or that current reimbursement levels for procedures using our products will continue. Additionally, no
uniform policy for coverage and reimbursement exists in the United States and coverage and reimbursement can differ significantly from payor to
payor. If third-party payors reverse or limit their coverage for the procedures using our currently cleared or approved products in the future, this
could have a material adverse effect on our business. If we are forced to lower the price we charge for our products, this could have a material
adverse effect on our business, financial condition and results of operations and impair our ability to grow our business.

Healthcare costs have risen significantly over the past decade, which has resulted in or led to numerous cost reform initiatives. Third-party payors,
whether U.S. or non-U.S., or governmental or commercial, are developing increasingly sophisticated methods of controlling healthcare costs,
including examining the cost effectiveness of procedures, in addition to their safety and efficacy, when making coverage and payment decisions.
Payors continually review new and existing technologies for possible coverage and can, without notice, deny or reverse coverage or alter pre-
authorization requirements for new or existing procedures. We cannot provide assurance that we will be successful in any efforts we may
potentially undertake to reverse such non-coverage decisions. If we are not successful in reversing non-coverage policies, or if third-party payors
that currently cover or reimburse certain procedures reverse or limit their coverage of such procedures in the future, or if other third-party payors
issue similar policies, our business could be adversely impacted.

Our long-term growth depends on our ability to enhance our product offerings.

It is important to our business that we continue to enhance our OviTex and OviTex PRS products and develop and introduce new reinforced tissue
matrix products. Developing products is expensive and time-consuming and could divert management's attention away from other aspects of our
business. The success of any new reinforced tissue matrix product offering or product enhancements to our OviTex and OviTex PRS products will
depend on several factors, including our ability to:

§ properly identify and anticipate surgeon and patient needs;

§ develop and introduce new products and product enhancements in a timely manner;

§ avoid infringing upon the intellectual property rights of third parties;

§ ensure the quality, manufacture and supply of new products by Aroa;

§ demonstrate, if required, the safety and efficacy of new products with data from preclinical studies and clinical trials;

§ obtain the necessary regulatory clearances or approvals for expanded indications, new products or product modifications;
§ be fully FDA-compliant with marketing of new devices or products;

§ provide adequate training to potential users of our new products;

§ receive adequate coverage and reimbursement for procedures performed with our new products; and

§ develop an effective and dedicated sales and marketing team.

If we are not successful in introducing new product indications and developing and commercializing new products and product enhancements, our
ability to increase our revenue may be impaired, which could have a material adverse effect on our business, financial condition and results of
operations.

22




Table of Contents
In the future our products may become obsolete, which would negatively affect operations and financial condition.

The medical device industry is characterized by rapid and significant change. There can be no assurance that other companies will not succeed in
developing or marketing devices and products that are more effective than our reinforced tissue matrix products or that would render our reinforced
tissue matrix products obsolete or noncompetitive. Additionally, new surgical procedures, medications and other therapies could be developed that
replace or reduce the importance of our products. Accordingly, our success will depend in part on our ability to respond quickly to medical and
other changes through the development and introduction of new products. Our reinforced tissue matrix products have a limited shelf life and will
expire if not timely used. Product development involves a high degree of risk, and there can be no assurance that our new product development
efforts will result in any commercially successful products.

To successfully market and sell our products in markets outside of the United States, we must address many international business
risks with which we have limited experience.

We did not have any sales in markets outside of the United States for the year ending December 31, 2018 and approximately 1.7% of our revenue
for the six month period ending June 30, 2019 came from sales in markets outside of the United States. Part of our sales strategy is to maintain our
European presence. European sales are subject to a number of risks, including:

§ difficulties in staffing and managing international operations;

§ increased competition as a result of more products and procedures receiving regulatory approval in international markets;

§ longer accounts receivable payment cycles and difficulties in collecting accounts receivable;

§ fluctuations in currency exchange rates;

§ non-U.S. certification and regulatory clearance or approval requirements;

§ difficulties in developing effective marketing campaigns in unfamiliar non-U.S. countries;

§ the impact of the potential exit of the United Kingdom from the European Union;

§ customs clearance and shipping delays;

§ complexities associated with managing multiple payor reimbursement regimes, government payors or patient self-pay systems;
§ political, social, and economic instability abroad, terrorist attacks, and security concerns in general;

§ preference for locally produced products;

§ potentially adverse tax consequences, including the complexities of non-U.S. value-added tax systems, tax inefficiencies related to

our corporate structure, and restrictions on the repatriation of earnings;

§ the burdens of complying with a wide variety of non-U.S. laws and different legal standards; and

§ increased financial accounting and reporting burdens and complexities.
If one or more of these risks are realized, our business, financial condition and results of operations could be adversely affected.
Risks Related to Our Reliance on Third Parties
We are highly dependent upon Aroa, as the exclusive manufacturer and supplier of our products.
In August 2012, we entered into our exclusive manufacturing and long-term supply and license agreement, or the Aroa License, which was
amended and restated in July 2015. The Aroa License grants us an exclusive license in North America, the European Union, or EU, Norway,
Switzerland, Russia and former Soviet satellite countries to certain intellectual property rights, including patents relating to the use of bovine and

ovine rumen as a source of extracellular matrix. Under the Aroa License, Aroa is our exclusive manufacturer and supplier of our products.
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We are reliant upon the intellectual property we license from Aroa for the development and commercialization of our products. Under the Aroa
License, we hold an exclusive license to certain intellectual and technology rights to develop, commercialize and sell certain endoform regenerative
template products derived from cows and sheep. The Aroa License also provides for cooperative development of our products utilizing the licensed
intellectual property and all of our products rely on intellectual property owned by Aroa and licensed to us under the Aroa License. The Aroa
License imposes various developmental and regulatory requirements upon us along with requiring us to make milestone payments upon the
achievement of certain commercial and regulatory milestones. If we fail to comply with our obligations under the Aroa License, Aroa will have the
right to terminate the Aroa License, in which event we would not be able to develop and market our products. We are obligated to pay Aroa up to
an aggregate of $4.0 million in revenue-based milestone payments upon our achievement of certain net sales thresholds for sales of our products
within the specified licensed territory, of which we have already paid $1.0 million.

Aroa is required under the Aroa License to manufacture all of our products at its manufacturing and warehousing facility in Auckland, New Zealand.
The production of all of our products in a single location exposes us to the risk of Aroa's facility being harmed or rendered inoperable by natural or
man-made disasters, which may render it difficult or impossible for Aroa to perform its manufacturing and assembly activities for some time.
Although we and Aroa intend to establish redundant production facilities to lessen the risk of production disruptions, we will need to ensure that any
manufacturing facility complies with our quality expectations and applicable regulatory requirements. If we are unable to establish redundant
manufacturing facilities in a timely manner, any disruption in the manufacture of our products at Aroa's manufacturing and warehouse facility, the
continued commercialization of our products, the supply of our products to customers and the development of any new reinforced tissue matrix
products will be delayed, limited or prevented, which could have material adverse effect on our business, financial condition and results of
operations.

Under the Aroa License, Aroa provides all of the raw materials and components used in the manufacture and assembly of our products. If Aroa is
unable to supply the raw materials and components or to manufacture and assemble our products reliably and at the levels we anticipate or that
are required by the market, we may be unable to acquire a substitute supply of raw materials and components on a timely basis, if at all. Under the
Aroa License Aroa also holds the FDA clearances under which we commercialize our products, and maintains ultimate responsibility for all
regulatory interactions with FDA relating to our products and decisions made with respect to changing or updating those clearances. If Aroa fails to
comply with all applicable regulatory requirements and maintain the FDA clearances related to our products, we may be unable to commercialize
our products on a timely basis, or at all. Our ability to supply our products commercially and to develop any future products depends, in part, on our
ability to obtain these materials, components and products in accordance with regulatory requirements and in sufficient quantities for
commercialization and clinical testing. While Aroa has historically met our demand for its products and services on a timely basis in the past, we
cannot guarantee that it will always be able to meet our demand for its products. If Aroa fails to meet demand or notifies us that it believes it will fail
to meet demand for our products, we are required under the Aroa License to work with Aroa to cure its supply failure and may, only in certain
circumstances and on a temporary basis, engage a replacement contract manufacturer to mitigate a failure by Aroa to meet demand for our
products. As such, we are highly dependent upon Aroa's continued ability to supply our products at the levels we require and any production
shortfall that impairs the supply of our products could have a material adverse effect on our business, financial condition and results of operations
and adversely affect our ability to satisfy demand for our products, which could adversely affect our product sales and operating results materially.

We or our partners may experience development, manufacturing problems, capacity constraints, or delays in the production of our
products that could limit the potential growth of our revenue or increase our losses.

We may encounter unforeseen situations in Aroa's manufacturing and assembly of our products that would result in delays or shortfalls in its
production. For example, Aroa was unable to supply us with our products
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from September 2017 to December 2017 due to a quality testing process failure identified by Aroa. Based upon our current planned market
adoption we believe we will reach our capacity limitations in the Aroa facility. We have plans to expand capacity but there can be no assurance that
we will be successful. If we are unable to successfully expand capacity we may not be able to meet the demand for our products. In addition,
Aroa's production processes and assembly methods may have to change in order to accommodate any significant future expansion of its
manufacturing capacity, which may increase our manufacturing costs, delay production of our products and adversely impact our business.
Conversely, if demand for our products shifts such that Aroa's manufacturing facility is operated below its capacity for an extended period, it may
adjust its manufacturing operations to reduce fixed costs, which could lead to uncertainty and delays in manufacturing times and quality during any
transition period.

If Aroa's manufacturing activities are adversely impacted or if it is otherwise unable to keep up with demand for our products by successfully
manufacturing, assembling, testing and shipping our products in a timely manner, our revenue could be impaired, market acceptance for our
products could be adversely affected and our customers might instead purchase our competitors' products, which would have a material adverse
effect on our business, financial condition and results of operations.

Our supply of ovine rumen for use in manufacturing our products may be vulnerable to disruption due to natural disaster, disease or
other events.

The ovine rumen used in the manufacturing of our products is sourced through Aroa in New Zealand. Although Aroa obtains its supply of ovine
rumen from jurisdictions with sheep that are not currently known to carry any prion disease (progressive neurodegenerative disorders, including
scrapie disease), there can be no assurance that these flocks will remain prion disease-free or that a future outbreak or presence of other
unintended and potentially hazardous agents would not adversely affect our products or patients that may receive them. The geographic
concentration of our supply chain increases our vulnerability to disruption due to natural disasters, disease or other events. If there is a disruption
in the supply of ovine rumen to our manufacturer and supplier, we may be unable to fulfill customer orders or delay the commercialization of new
products.

We may also be prohibited from importing our products into the United States in the event of disease outbreak or other event impacting the sheep
population in New Zealand. Any disruption in our supply lines could have a material adverse effect on our business, financial condition and results
of operations.

Performance issues, service interruptions or price increases by our shipping carriers could adversely affect our business and harm our
reputation and ability to provide our products on a timely basis.

Expedited, reliable shipping is essential to our operations. We rely heavily on providers of transport services for reliable and secure point-to-point
transport of our OviTex and OviTex PRS products (and would rely heavily on such providers for any other products we may commercialize and ship
in the future) to our customers and for tracking of these shipments. Should a carrier encounter delivery performance issues such as loss, damage
or destruction of any of our products, it would be costly to replace such products in a timely manner and such occurrences may damage our
reputation and lead to decreased demand for our OviTex and OviTex PRS products (or any other products we commercialize in the future) and
increased cost and expense to our business. In addition, any significant increase in shipping rates could adversely affect our operating margins
and results of operations. Similarly, strikes, severe weather, natural disasters or other service interruptions affecting delivery services we use would
adversely affect our ability to deliver our OviTex and OviTex PRS products (or any other products we commercialize in the future) on a timely basis.
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Risks Related to Intellectual Property Matters

We may need to license intellectual property from third parties, and such licenses may not be available or may not be available on
commercially reasonable terms.

We may need to obtain licenses from third parties to advance our research or allow commercialization of our products, and we cannot provide any
assurances that third-party patents do not exist which might be enforced against our products in the absence of such a license. The licensing and
acquisition of third-party intellectual property rights is a competitive practice and companies that may be more established, or have greater
resources than we do, may also be pursuing strategies to license or acquire third-party intellectual property rights that we may consider necessary
or attractive in order to commercialize our products. We may fail to obtain any of these licenses on commercially reasonable terms, if at all. Even if
we are able to obtain a license, it may be non-exclusive, thereby giving our competitors access to the same technologies licensed to us. In that
event, we may be required to expend significant time and resources to develop or license replacement technology. If we are unable to do so, we
may be unable to develop or commercialize the affected products, which could materially harm our business and the third parties owning such
intellectual property rights could seek either an injunction prohibiting our sales, or, with respect to our sales, an obligation on our part to pay
royalties and/or other forms of compensation. Licensing of intellectual property is of critical importance to our business and involves complex legal,
business and scientific issues. If disputes over intellectual property that we have licensed prevent or impair our ability to maintain our current
licensing arrangements on acceptable terms, we may not be able to successfully develop and commercialize the affected products, which would
have a material adverse effect on our business.

If we fail to comply with our obligations under any license, collaboration or other agreements, we could lose intellectual property rights
that are necessary for developing and protecting our products.

We have licensed certain intellectual property rights covering our current products from third parties, including Aroa. We are heavily dependent on
our agreements with such third parties for our current products. If, for any reason, one or more of our agreements is terminated or we otherwise
lose those rights, it could harm our business. Our license and other agreements impose, and any future collaboration agreements or license
agreements we enter into are likely to impose various development, commercialization, funding, milestone, royalty, diligence, sublicensing,
insurance, patent prosecution and enforcement or other obligations on us. If we breach any material obligations, or use the intellectual property
licensed to us in an unauthorized manner, we may be required to pay damages and the licensor may have the right to terminate the license, which
could result in us being unable to develop, manufacture and sell products that are covered by the licensed technology, having to negotiate new or
reinstated licenses on less favorable terms, or enabling a competitor to gain access to the licensed technology.

If we are unable to adequately protect our intellectual property rights, or if we are accused of infringing on the intellectual property
rights of others, our competitive position could be harmed or we could be required to incur significant expenses to enforce or defend
our rights.

Our commercial success will depend in part on our success in obtaining and maintaining issued patents, trademarks and other intellectual property
rights in the United States and elsewhere and protecting our proprietary technology. If we do not adequately protect our intellectual property and
proprietary technology, competitors may be able to use our technologies or the goodwill we have acquired in the marketplace and erode or negate
any competitive advantage we may have, which could harm our business and ability to achieve profitability.

We own six issued or allowed patents and have ten pending patent applications. As of October 15, 2019, we had rights, whether through
ownership or licensing, to eight issued or allowed U.S. patents, six pending U.S. patent applications, three issued non-U.S. patents and four
pending non-U.S. patent applications. Our issued U.S. patents will expire between 2035 and 2037. The licensed patents will expire between 2029
and 2031.
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Our ability to enforce our patent rights depends on our ability to detect infringement. It may be difficult to detect infringers who do not advertise the
components that are used in their products. Moreover, it may be difficult or impossible to obtain evidence of infringement in a competitor's or
potential competitor's product. We may not prevail in any lawsuits that we initiate and the damages or other remedies awarded if we were to prevail
may not be commercially meaningful.

The patent prosecution process is expensive and time-consuming, and we may not be able to file and prosecute all necessary or desirable patent
applications at a reasonable cost or in a timely manner. It is also possible that we will fail to identify patentable aspects of our research and
development output before it is too late to obtain patent protection. We cannot provide any assurances that any of our patents, or patents to which
we have ownership rights through licensing agreements, have, or that any of our pending patent applications that mature into issued patents will
include, claims with a scope sufficient to protect our OviTex and OviTex PRS products, any additional features we develop for our OviTex and
OviTex PRS products or any new products we seek to develop in the future. Other parties may have developed technologies that may be related or
competitive to our OviTex or OviTex PRS products, may have filed or may file patent applications and may have received or may receive patents
that overlap or conflict with our patent applications, either by claiming the same methods or devices or by claiming subject matter that could
dominate our patent position. The patent positions of medical device companies, including our patent position, may involve complex legal, scientific
and factual questions, and, therefore, the issuance, scope, validity and enforceability of any patent claims that we may obtain cannot be predicted
with certainty. Patents, if issued, may be challenged, deemed unenforceable, invalidated or circumvented. Proceedings challenging our patents
could result in either loss of the patent or denial of the patent application or loss or reduction in the scope of one or more of the claims of the patent
or patent application. In addition, such proceedings may be costly. Thus, any patents that we may own, or to which we have ownership rights
through licensing agreements, may not provide any protection against competitors. Furthermore, an adverse decision in a judicial or administrative
proceeding can result in a third party receiving the patent right sought by us, which in turn could affect our ability to commercialize our products.

Patents covering our products could be found invalid or unenforceable if challenged in court or before administrative bodies in the
United States or abroad.

Although an issued patent is presumed valid and enforceable, its issuance is not conclusive as to its validity or its enforceability and it may not
provide us with adequate proprietary protection or competitive advantages against competitors with similar products. Competitors could purchase
our OviTex or OviTex PRS products and attempt to replicate the competitive advantages we derive from our development efforts, willfully infringe
our intellectual property rights, design around the relevant patents, or develop and obtain patent protection for more effective technologies, designs
or methods. We may be unable to prevent the unauthorized disclosure or use of our technical knowledge or trade secrets by consultants,
suppliers, vendors, former employees and current employees. The laws of some non-U.S. countries do not protect our proprietary rights to the
same extent as the laws of the United States, and we may encounter significant problems in protecting our proprietary rights in these countries.

In addition, proceedings to enforce or defend our patents, or patents to which we have ownership rights through licensing agreements, could put
those patents at risk of being invalidated, held unenforceable or interpreted narrowly. Such proceedings could also provoke third parties to assert
claims against us, including that some or all of the claims in one or more of those patents are invalid or otherwise unenforceable. If any of the
patents covering our OviTex or OviTex PRS products are invalidated or found unenforceable, or if a court found that valid, enforceable patents held
by third parties covered one or more of our products, our competitive position could be harmed or we could be required to incur significant
expenses to enforce or defend our rights.
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Third parties may assert ownership or commercial rights to inventions we develop.

Third parties may in the future make claims challenging the inventorship or ownership of our intellectual property. In addition, we may face claims
by third parties that our agreements with employees, contractors or consultants obligating them to assign intellectual property to us are ineffective
or in conflict with prior or competing contractual obligations of assignment, which could result in ownership disputes regarding intellectual property
we have developed or will develop and interfere with our ability to capture the commercial value of such intellectual property. Litigation may be
necessary to resolve an ownership dispute, and if we are not successful, we may be precluded from using certain intellectual property or may lose
our exclusive rights in such intellectual property. Either outcome could harm our business and competitive position.

Litigation or other proceedings or third-party claims of intellectual property infringement could require us to spend significant time and
money and could prevent us from selling our products or affect our stock price.

Our commercial success will depend in part on not infringing the patents or violating other proprietary rights of others. Significant litigation
regarding patent rights occurs in our industry. Our competitors may have applied for or obtained, or may in the future apply for and obtain, patents
that will prevent, limit or otherwise interfere with our ability to make, use and sell our products. We do not always conduct independent reviews of
patents issued to third parties. In addition, patent applications in the United States and elsewhere can be pending for many years before issuance,
or unintentionally abandoned patents or applications can be revived, so there may be applications of others now pending or recently revived
patents of which we are unaware. Patent applications in the United States, the EU and elsewhere are published approximately 18 months after the
earliest filing for which priority is claimed, with such earliest filing date being commonly referred to as the priority date. These applications may later
result in issued patents, or the revival of previously abandoned patents, that will prevent, limit or otherwise interfere with our ability to develop and
market our products. Third parties may assert claims that we are employing their proprietary technology without authorization, including claims
from competitors or from nonpracticing entities that have no relevant product revenue and against whom our own patent portfolio may have no
deterrent effect.

As we continue to commercialize our products in their current or updated forms, launch new products and enter new markets, we expect
competitors may claim that one or more of our products infringe their intellectual property rights as a strategy to impede our commercialization and
entry into new markets. The large number of patents, the rapid rate of new patent applications and issuances, the complexities of the technologies
involved, and the uncertainty of litigation may increase the risk of business resources and management's attention being diverted to patent
litigation. We have received, and we may in the future receive, letters or other threats or claims from third parties inviting us to take licenses under,
or alleging that we infringe, their patents.

Moreover, we may become party to adversarial proceedings regarding our or third-party patent portfolios. Such proceedings could include
supplemental examination or contested post-grant proceedings such as review, reexamination, inter partes review, interference or derivation
proceedings before the U.S. Patent and Trademark Office, or USPTO, and challenges in U.S. District Courts. Patents may be subjected to
opposition, post-grant review or comparable proceedings lodged in various foreign, both national and regional, patent offices. The legal threshold
for initiating litigation or contested proceedings may be low, so that even lawsuits or proceedings with a low probability of success might be
initiated. Litigation and contested proceedings can also be expensive and time-consuming, and our adversaries in these proceedings may have the
ability to dedicate substantially greater resources to prosecuting these legal actions than we can. We may also occasionally use these proceedings
to challenge the patent rights of others. We cannot be certain that any particular challenge will be successful in limiting or eliminating the
challenged patent rights of the third party.
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Any lawsuits resulting from such allegations could subject us to significant liability for damages and/ or invalidate our proprietary rights. Any
potential intellectual property litigation also could force us to do one or more of the following:

§ stop making, selling or using products or technologies that allegedly infringe the asserted intellectual property;
§ lose the opportunity to license our technology to others or to collect royalty payments;
§ incur significant legal expenses, including, in some cases, the attorney's fees and costs of litigation to the party whose intellectual

property rights we may be found to be infringing;

§ pay substantial damages (possibly treble damages) or royalties to the party whose intellectual property rights on which we may be
found to be infringing;

§ redesign products that contain the allegedly infringing intellectual property; and
§ attempt to obtain a license to the relevant intellectual property from third parties, which may not be available on reasonable terms or
at all.

Any litigation or claim against us, even those without merit, may cause us to incur substantial costs, and could place a significant strain on our
financial resources, divert the attention of management from our business and harm our reputation. If we are found to infringe the intellectual
property rights of third parties, we could be required to pay substantial damages (which may be increased up to three times of awarded damages)
and/or substantial royalties and could be prevented from selling our products unless we obtain a license or are able to redesign our products to
avoid infringement. Any such license may not be available on reasonable terms, if at all, and there can be no assurance that we would be able to
redesign our products in a technically feasible way that would not infringe the intellectual property rights of others. We could encounter delays in
product introductions while we attempt to develop alternative methods or products. If we fail to obtain any required licenses or make any necessary
changes to our products or technologies, we may have to withdraw existing products from the market or may be unable to commercialize one or
more of our products.

Even if we were ultimately to prevail, any of these events could require us to divert substantial financial and management resources that we would
otherwise be able to devote to our business. Intellectual property litigation, regardless of its outcome, may cause negative publicity, adversely
impact prospective customers, cause product shipment delays, or prohibit us from manufacturing, importing, marketing or otherwise
commercializing our products, services and technology. In addition, if the breadth or strength of protection provided the patents and patent
applications we own or in-license is threatened, it could dissuade companies from collaborating with us to license, develop or commercialize
current or future products. In addition, because of the substantial amount of discovery required in connection with intellectual property litigation,
there is a risk that some of our confidential information could be compromised by disclosure during this type of litigation. There could also be public
announcements of the results of hearings, motions or other interim proceedings or developments, and if securities analysts or investors view these
announcements in a negative light, the price of our common stock could be adversely affected.

In addition, we generally indemnify our customers with respect to infringement by our products of the proprietary rights of third parties. Third parties
may assert infringement claims against our customers. These claims may require us to initiate or defend protracted and costly litigation on behalf
of our customers, regardless of the merits of these claims. If any of these claims succeed or settle, we may be forced to pay damages or
settlement payments on behalf of our customers or may be required to obtain licenses for the products they use. If we cannot obtain all necessary
licenses on commercially reasonable terms, our customers may be forced to stop using our products.
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If we are unable to protect the confidentiality of our trade secrets, our business and competitive position could be harmed.

We also rely upon copyright and trade secret protection, as well as non-disclosure agreements and invention assignment agreements with our
employees, consultants and third parties, to protect our confidential and proprietary information.

In addition to contractual measures, we try to protect the confidential nature of our proprietary information using commonly accepted physical and
technological security measures. Such measures may not provide adequate protection for our proprietary information. Our security measures may
not prevent an employee or consultant from misappropriating our trade secrets and providing them to a competitor, and recourse we take against
such misconduct may not provide an adequate remedy to protect our interests fully. Unauthorized parties may also attempt to copy or reverse
engineer certain aspects of our products that we consider proprietary. Enforcing a claim that a party illegally disclosed or misappropriated a trade
secret can be difficult, expensive and time-consuming, and the outcome of any such claim is unpredictable. Trade secret violations are often a
matter of state law, and the criteria for protection of trade secrets can vary among different jurisdictions. In addition, trade secrets may be
independently developed or reverse engineered by others in a manner that could prevent legal recourse by us. If any of our confidential or
proprietary information, such as our trade secrets, were to be disclosed or misappropriated, or if any such information was independently
developed by a competitor, our business and competitive position could be harmed.

If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets of
interest.

If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our target markets and our
business may be adversely affected. At times, competitors may adopt trade names or trademarks similar to ours, thereby impeding our ability to
build brand identity, possibly leading to market confusion and potentially requiring us to pursue legal action. In addition, there could be potential
trade name or trademark infringement claims brought by owners of other registered trademarks or trademarks that incorporate variations of our
unregistered trademarks or trade names. If we are unable to successfully register our trademarks and trade names and establish name recognition
based on our trademarks and trade names, then we may not be able to compete effectively and our business may be adversely affected. Our
efforts to enforce or protect our proprietary rights related to trademarks, trade secrets, domain names, copyrights or other intellectual property may
be ineffective and could result in substantial costs and diversion of resources and could adversely impact our financial condition or results of
operations.

We may be unable to enforce our intellectual property rights throughout the world.

Filing, prosecuting and defending patents covering our products in all countries throughout the world would be prohibitively expensive, and the
laws of some foreign countries do not protect intellectual property rights to the same extent as the laws of the United States. Many companies have
encountered significant problems in protecting and defending intellectual property rights in certain foreign jurisdictions. This could make it difficult
for us to stop infringement of our foreign patents, if obtained, or the misappropriation of our other intellectual property rights. For example, some
foreign countries have compulsory licensing laws under which a patent owner must grant licenses to third parties. In addition, some countries limit
the enforceability of patents against third parties, including government agencies or government contractors. In these countries, patents may
provide limited or no benefit. Patent protection must ultimately be sought on a country-by-country basis, which is an expensive and time-consuming
process with uncertain outcomes. Accordingly, we may choose not to seek patent protection in certain countries, and we will not have the benefit of
patent protection in such countries. Additionally, in the event that our trademarks are successfully challenged, we could be forced to rebrand our
products, which could result in loss of brand
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recognition and could require us to devote resources to advertising and marketing new brands. Our competitors may infringe our trademarks, and
we may not have adequate resources to enforce our trademarks.

Proceedings to enforce our patent or trademark rights in foreign jurisdictions could result in substantial costs and divert our efforts and attention
from other aspects of our business. Accordingly, our efforts to protect our intellectual property rights in such countries may be inadequate.

Third parties may assert that our employees or consultants have wrongfully used or disclosed confidential information or
misappropriated trade secrets.

We employ individuals who previously worked with other companies, including our competitors. Although we try to ensure that our employees and
consultants do not use the proprietary information or know-how of others in their work for us, we may be subject to claims that we or our
employees, consultants or independent contractors have inadvertently or otherwise used or disclosed intellectual property or personal data,
including trade secrets or other proprietary information, of a former employer or other third party. Litigation may be necessary to defend against
these claims. If we fail in defending any such claims or settling those claims, in addition to paying monetary damages or a settlement payment, we
may lose valuable intellectual property rights or personnel. Even if we are successful in defending against such claims, litigation could result in
substantial costs and be a distraction to management and other employees.

Recent changes in U.S. patent laws may limit our ability to obtain, defend and/or enforce our patents.

The United States has recently enacted and implemented wide ranging patent reform legislation. The U.S. Supreme Court has ruled on several
patent cases in recent years, either narrowing the scope of patent protection available in certain circumstances or weakening the rights of patent
owners in certain situations. In addition to increasing uncertainty with regard to our ability to obtain patents in the future, this combination of events
has created uncertainty with respect to the value of patents, once obtained. Depending on actions by the U.S. Congress, the U.S. federal courts,
and the USPTO, the laws and regulations governing patents could change in unpredictable ways that could weaken our ability to obtain new
patents or to enforce patents that we have licensed or that we might obtain in the future. Similarly, changes in patent law and regulations in other
countries or jurisdictions, changes in the governmental bodies that enforce them or changes in how the relevant governmental authority enforces
patent laws or regulations may weaken our ability to obtain new patents or to enforce patents that we have licensed or that we may obtain in the
future.

Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee payment
and other requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non-
compliance with these requirements.

The USPTO and other patent agencies require compliance with a number of procedural, documentary, fee payment and other similar provisions
during the patent application process. In addition, periodic maintenance and annuity fees on any issued patent are due to be paid to the USPTO
and other patent agencies over the lifetime of the patent. While an inadvertent failure to make payment of such fees or to comply with such
provisions can in many cases be cured by additional payment of a late fee or by other means in accordance with the applicable rules, there are
situations in which non-compliance with such provisions will result in the abandonment or lapse of the patent or patent application, and the partial
or complete loss of pa