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This Registration Statement shall also cover any additional shares of common stock which become issuable by reason of any stock dividend, stock
split or other similar transaction effected without the receipt of consideration which results in an increase in the number of the outstanding shares of
common stock of the registrant.
Estimated solely for the purpose of determining the registration fee pursuant to Rule 457(c) of the rules and regulations under the Securities Act of
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Market on August 18, 2020.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment which
specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration
statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed with
the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
Subject to Completion, dated August 19, 2020.
PROSPECTUS

175,685 Shares
Common Stock

This prospectus relates to an aggregate of up to 175,685 shares of our common stock, par value $0.01 per share, which may be offered for sale from time to
time by the selling stockholder named in the “Selling Stockholder” section of this prospectus. We will not receive any of the proceeds from any sale of our
common stock by the selling stockholder.
The selling stockholder may offer shares of our common stock from time to time in a number of different ways and at varying prices. For more information
on possible methods of offer and sale by the selling stockholder, refer to the section of this prospectus entitled “Plan of Distribution.” If any underwriters,
dealers or agents are involved in the sale of any of the shares of common stock, their names, and any applicable purchase price, fee, commission or
discount arrangement between or among them will be set forth, or will be calculable from the information set forth, in the applicable prospectus
supplement. We have agreed to bear all of the expenses incurred in connection with the registration of these shares. The selling stockholder will pay or
assume brokerage commissions and similar charges incurred for the sale of shares of our common stock.
The information in this prospectus is accurate as of the date on the front cover. Information incorporated by reference into this prospectus is accurate as of
the date of the document from which the information is incorporated. You should not assume that information contained in or incorporated by reference
into this prospectus is accurate as of any other date.
Our common stock is listed on the Nasdaq Global Select Market under the symbol “SPNE”. On August 18, 2020, the last reported sale price of our
common stock on the Nasdaq Global Select Market was $13.29 per share.
INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE 6 OF THIS PROSPECTUS AND ANY
SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT CONCERNING FACTORS YOU SHOULD
CONSIDER BEFORE INVESTING IN OUR SECURITIES.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is , 2020.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) utilizing a “shelf” registration
process. This prospectus relates to the possible resale by the selling stockholder of an aggregate of up to 175,685 shares of our common stock from time to
time in one or more offerings. The selling stockholder is N.L.T Spine Ltd.
The selling stockholder may offer and sell, from time to time, an aggregate of up to 175,685 shares of our common stock under the prospectus. In some
cases, the selling stockholder will also be required to provide a prospectus supplement containing specific information about the selling stockholder and the
terms on which they are offering and selling our common stock. We may also add, update or change in a prospectus supplement any information contained
in this prospectus. To the extent that any statement made in a prospectus supplement is inconsistent with statements made in this prospectus, the statements
made in this prospectus will be deemed modified or superseded by those made in the prospectus supplement. You should read this prospectus and any
accompanying prospectus supplement, as well as any post-effective amendments to the registration statement of which this prospectus is a part, together
with the additional information described under “Where You Can Find More Information” before you make any investment decision.
Neither we nor the selling stockholder have authorized any dealer, salesman or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus and any accompanying prospectus supplement. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or any accompanying prospectus supplement. This prospectus
and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered
securities to which they relate, nor do this prospectus and any accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer
to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that
the information contained in this prospectus and any accompanying prospectus supplement is accurate on any date subsequent to the date set forth on the
front of the document or that any information incorporated by reference is correct on any date subsequent to the date of the document incorporated by
reference, even though this prospectus and any accompanying prospectus supplement is delivered or securities are sold on a later date.
When we refer to “SeaSpine,” “we,” “our,” “us” and the “Company” in this prospectus, we mean SeaSpine Holdings Corporation and its consolidated
subsidiaries, unless otherwise specified. When we refer to “you,” we mean the holders of the applicable series of securities.
TRADEMARKS AND TRADE NAMES
Our material registered and unregistered trademarks include: Accell®, Evo3®, Accell Evo3®, Accell Evo3®C, DynaGraft® II, IsoTis®, IsoTis
OrthoBiologics®, OrthoBlast® II, Atoll™, Capistrano™, Coral®, Daytona®, Hollywood™, Malibu™, NanoMetalene®, NewPort™, Vu aPOD™, Vu
aPOD™ Prime, OsteoSurge® 100 (or 300), SeaSpine®, Sierra™, Sonoma™, Shoreline®, Mariner®, TruProfile®, Ballast®, OsteoBallast®, Strand®,
OsteoStrand®, SkipJack®, SkipJack Expandable Body® and RAPID®. All other trademarks, trade names and service marks appearing in this prospectus
or the documents incorporated by reference herein are the property of their respective owners. Use or display by us of other parties’ trademarks, trade dress
or products is not intended to and does not imply a relationship with, or endorsements or sponsorship of, us by the trademark or trade dress owner. Solely
for convenience, trademarks and tradenames referred to in this prospectus appear without the ® and TM 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 that the applicable owner will not assert its rights, to
these trademarks and tradenames.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information
We file reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information statements
and other information about issuers, such as us, who file electronically with the SEC. The address of that website is https://www.sec.gov/.
Our website address is https://www.seaspine.com/. The information on our website, however, is not, and should not be deemed to be, a part of this
prospectus.
This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the information in
the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Forms of the indenture and other
documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement. Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the document to which it refers.
You should refer to the actual documents for a more complete description of the relevant matters. You may inspect a copy of the registration statement
through the SEC’s website, as provided above.
Incorporation by Reference
The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in a previously filed
document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in
this prospectus modifies or replaces that statement.
We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act” in this prospectus, between the date of this prospectus and the
termination of the offering of the securities described in this prospectus. We are not, however, incorporating by reference any documents or portions
thereof, whether specifically listed below or filed in the future, that are not deemed “filed” with the SEC, including our Compensation Committee report
and performance graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of
Form 8-K.
This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been filed with
the SEC:
Ÿ

our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on February 28, 2020;

Ÿ

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020 and June 30, 2020, filed with the SEC on May 6, 2020
and August 4, 2020, respectively;

Ÿ

our Current Reports on Form 8-K filed with the SEC on January 7, 2020, January 8, 2020, April 6, 2020, April 24, 2020, June 5,
2020 and July 31, 2020; and

Ÿ

the description of our Common Stock contained in our registration statement on Form 10-12B (File No. 001-36905) initially filed
with the SEC on April 1, 2015, and any amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this
offering, including all such documents we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the
registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are specifically
incorporated by reference in the documents) by writing or telephoning us at the following address:
SeaSpine Holdings Corporation
Attn: Corporate Secretary
5770 Armada Drive
Carlsbad, CA 92008
(760) 727-8399
Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and any
accompanying prospectus supplement.
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THE COMPANY
We are a global medical technology company focused on the design, development and commercialization of surgical solutions for the treatment of patients
suffering from spinal disorders. We have a comprehensive portfolio of orthobiologics and spinal implants solutions to meet the varying combinations of
products that neurosurgeons and orthopedic spine surgeons need to perform fusion procedures on the lumbar, thoracic and cervical spine. We believe this
broad combined portfolio of orthobiologics and spinal implant products is essential to meet the “complete solution” requirements of such surgeons.
We report revenue in two product categories: orthobiologics and spinal implants. Our orthobiologics products consist of a broad range of advanced and
traditional bone graft substitutes designed to improve bone fusion rates following a wide range of orthopedic surgeries, including spine, hip, and extremities
procedures. Our spinal implant portfolio consists of an extensive line of products to facilitate spinal fusion in degenerative, minimally invasive surgery, and
complex spinal deformity procedures.
Our U.S. sales organization consists of regional and territory managers who oversee a broad network of independent orthobiologics and spinal implant
sales agents. We pay these sales agents' commissions based on the sales of our products. Our international sales organization consists of a sales
management team that oversees a network of independent orthobiologics and spinal implant stocking distributors that purchase products directly from us
and independently sell them. Our policy is not to sell our products through or to participate in physician-owned distributorships. Our core distributor
partnerships are key to our sales both within and outside the U.S.
Corporate Information
We were incorporated in Delaware on February 12, 2015 in connection with the spin-off of Integra LifeSciences Holdings Corporation’s (Integra) spinal
fusion hardware and orthobiologics business from Integra’s diversified medical technology business on July 1, 2015. Our principal executive offices are
located at 5770 Armada Drive, Carlsbad, California, and our telephone number is (760) 727-8399. Our website address is www.seaspine.com.
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The Offering
Securities that may be Offered by the
Selling Stockholder

Up to an aggregate of 175,685 shares of our common stock. See the section of this
prospectus entitled “Selling Stockholder”.

Use of Proceeds

All proceeds from the sale of shares of common stock under this prospectus will be for the
account of the selling stockholder. See the section of this prospectus entitled “Use of
Proceeds”.

NASDAQ Global Select Market Symbol

SPNE.

Risk Factors

See the section of this prospectus entitled “Risk Factors”.

On August 17, 2016, we entered into an Asset Purchase Agreement (the “Purchase Agreement”) with N.L.T Spine Ltd. (“NLT”), and NLT Spine, Inc., a
wholly owned subsidiary of NLT, pursuant to which we agreed to purchase certain of the assets (the “Purchased Assets”) of NLT’s medical device business,
including substantially all of NLT’s medical device intellectual property. As partial consideration for the Purchased Assets and upon the achievement of
certain milestones and satisfaction of certain conditions, NLT is entitled to receive payments of up to (i) $1,000,000 or (ii) $1,000,000 in shares of our
common stock in a number of shares to be determined based on the volume weighted average closing price of the common stock during the twenty trading
day period ending one trading day prior to the issuance date. On July 28, 2020 and August 17, 2020 we issued 100,100 shares and 75,585 shares of our
common stock to NLT, respectively. The filing of this shelf registration statement is being made pursuant to the Purchase Agreement. For more
information, refer to the section of this prospectus entitled “Selling Stockholder.”
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RISK FACTORS
Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should carefully consider the
risk factors incorporated by reference to our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K we file after the date of this prospectus, and all other information contained or incorporated by reference into this prospectus, as
updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in the applicable prospectus supplement
before acquiring any of such securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference herein contain forward-looking statements. All statements other than statements of historical
facts contained in this prospectus and the documents incorporated by reference herein are forward-looking statements. These statements involve known and
unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any
future results, performance or achievements expressed or implied by the forward-looking statements. This prospectus and the documents incorporated by
reference herein also contain estimates and other statistical data made by independent parties and by us relating to market size and growth and other data
about our industry. This data involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates. In
addition, projections, assumptions and estimates of our future performance and the future performance of the markets in which we operate are necessarily
subject to a high degree of uncertainty and risk.
In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,”
“target,” “project,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or other similar
expressions. The forward-looking statements in this prospectus and the documents incorporated by reference herein are only predictions. We have based
these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our
business, financial condition and results of operations. These forward- looking statements speak only as of the date of this prospectus and are subject to a
number of risks, uncertainties and assumptions, including those under “Risk Factors” and elsewhere in this prospectus. The events and circumstances
reflected in our forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in the forwardlooking statements. Moreover, we operate in an evolving environment. New risk factors and uncertainties may emerge from time to time, and it is not
possible for management to predict all risk factors and uncertainties. Except as required by applicable law, we do not plan to publicly update or revise any
forward-looking statements contained in this prospectus or the documents incorporated by reference herein, whether as a result of any new information,
future events, changed circumstances or otherwise.
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USE OF PROCEEDS
All proceeds from the sale of shares of common stock under this prospectus will be for the account of the selling stockholder.

DIVIDEND POLICY
We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash dividends in the foreseeable future. We
expect to retain available cash to finance ongoing operations and the potential growth of our business. In addition, our credit facility with Wells Fargo
Bank, National Association restricts our ability to declare or pay any cash dividend or make any other cash payment or distribution, directly or indirectly, to
the holders of our common stock in their capacity as such. Any future determination to pay dividends on our common stock will be at the discretion of our
board of directors and will depend upon, among other factors, our results of operations, financial condition, capital requirements, business prospects and
other factors our board of directors may deem relevant, and subject to the restrictions contained in any financing instruments.
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DESCRIPTION OF CAPITAL STOCK
The following description of our capital stock is not complete and may not contain all the information you should consider before investing in our capital
stock. This description is summarized from, and qualified in its entirety by reference to, our amended and restated certificate of incorporation, which has
been publicly filed with the SEC. See “Where You Can Find More Information; Incorporation by Reference.”
Our authorized capital stock consists of:
60,000,000 shares of common stock, $0.01 par value; and
15,000,000 shares of preferred stock, $0.01 par value.
Common Stock
As of June 30, 2020, there were 27,399,572 shares of our common stock outstanding.
Voting Rights
Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the election of
directors. Our stockholders do not have cumulative voting rights in the election of directors. Accordingly, holders of a majority of the voting shares are able
to elect all of the directors.
Dividend Rights
Subject to the preferences that may be applicable to any then outstanding preferred stock, holders of our common stock are entitled to receive dividends, if
any, as may be declared from time to time by our board of directors out of legally available funds. We have never declared or paid dividends on our
common stock and currently do not anticipate paying any cash dividends in the foreseeable future.
Liquidation
In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference granted to the holders
of any then outstanding shares of preferred stock.
Rights and Preferences
Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no redemption or sinking fund provisions
applicable to our common stock. The rights, preferences and privileges of the holders of our common stock are subject to and may be adversely affected by,
the rights of the holders of shares of any series of our preferred stock that we may designate in the future.
Fully Paid and Nonassessable
All of our issued and outstanding shares of common stock are duly authorized, validly issued, fully paid and nonassessable.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. The transfer agent’s telephone number is (800)
937-5449.
Registration Rights
On August 17, 2016, we entered into an Asset Purchase Agreement (the “Purchase Agreement”) with N.L.T Spine Ltd. (“NLT”), and NLT Spine, Inc., a
wholly owned subsidiary of NLT, pursuant to which we agreed to purchase certain of the assets (the
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“Purchased Assets”) of NLT’s medical device business, including substantially all of NLT’s medical device intellectual property. As partial consideration
for the Purchased Assets and upon the achievement of certain milestones and satisfaction of certain conditions, NLT is entitled to receive payments of up to
(i) $1,000,000 or (ii) $1,000,000 in shares of our common stock in a number of shares to be determined based on the volume weighted average closing
price of the common stock during the twenty trading day period ending one trading day prior to the issuance date. The filing of this shelf registration
statement is being made pursuant to the Purchase Agreement. For more information, refer to the section of this prospectus entitled “Selling Stockholder.”
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SELLING STOCKHOLDER
This prospectus relates to the possible resale, distribution or other transfer by NLT, from time to time of an aggregate of up to 175,685 shares of our
common stock.
Acquisition of Shares by the Selling Stockholder
On August 17, 2016, we entered into an Asset Purchase Agreement (the “Purchase Agreement”) with N.L.T Spine Ltd. (“NLT”), and NLT Spine, Inc., a
wholly owned subsidiary of NLT, pursuant to which we agreed to purchase certain of the assets (the “Purchased Assets”) of NLT’s medical device business,
including substantially all of NLT’s medical device intellectual property. As partial consideration for the Purchased Assets and upon the achievement of
certain milestones and satisfaction of certain conditions, NLT is entitled to receive payments of up to (i) $1,000,000 or (ii) $1,000,000 in shares of our
common stock in a number of shares to be determined based on the volume weighted average closing price of the common stock during the twenty trading
day period ending one trading day prior to the issuance date.
Pursuant to the Purchase Agreement, we are required to use our commercially reasonable efforts to register the Shares issued to NLT by filing a shelf
registration statement that permits the resale of Shares by NLT and its permitted assigns into the market from time to time over an extended period.
The registration rights provided under the Purchase Agreement will terminate upon the earlier to occur of (i) nine months following the effectiveness of the
registration statement registering the Shares or (ii) the date upon which all of the Shares have been sold.
Pursuant to the Purchase Agreement, we have agreed to bear all of the expenses incurred in connection with the registration of the Shares. The selling
stockholder will pay or assume brokerage commissions and similar charges incurred for the sale of Shares of our common stock.
Selling Stockholder
The following table presents information regarding the selling stockholder and the shares that it may offer and sell or otherwise dispose of from time to
time under this prospectus. This table is prepared based on information supplied to us by the selling stockholder. As used in this prospectus, the term
“selling stockholder” includes N.L.T. Spine Ltd., and any donees, pledgees, transferees, permitted assigns or other successors in interest selling shares
received after the date of this prospectus from a selling stockholder as a gift, pledge, distribution or other transfer.
The number of shares in the column “Number of Shares Being Offered” represents all of the shares that the selling stockholder may offer and sell,
distribute or otherwise transfer under this prospectus. The selling stockholder may sell, distribute or otherwise transfer some, all or none of its shares. We
do not know how long the selling stockholder will hold the shares before selling, distributing or otherwise transferring them, and, except as described
above, we currently have no agreements, arrangements or understandings with the selling stockholder regarding the sale of any of the shares. Because the
selling stockholder may offer all, some, or none of the shares of common stock that it owns pursuant to this offering, we cannot estimate the number of
shares of common stock that the selling stockholder will hold after completion of the offering. For purposes of this table, we have assumed that the selling
stockholder will have sold all of the shares covered by this prospectus upon the completion of the applicable offering.
The percentage of shares beneficially owned prior to the offering is based on 175,685 shares of our common stock that were outstanding as of August 14,
2020, including all shares registered in this offering.
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Shares Beneficially Owned Before
Offering
Name and Address of Beneficial Owner Number

Percent

Shares Beneficially Owned After
Number of Shares Offering
Being Offered
Number
Percent

N.L.T. Spine Ltd. 6 Yad Harutzim St., Kfar
Saba, 4464103 Israel
175,685

0.6%

175,685
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PLAN OF DISTRIBUTION
The selling stockholder, including donees, pledgees, transferees, permitted assigns or other successors in interest (including transferees that receive shares
of common stock from the selling stockholder under this prospectus), may use any one or more of the following methods (or in any combination) to sell,
distribute or otherwise transfer the securities from time to time:
•

through underwriters or dealers for resale to the public or to investors;

•

directly to one or more purchasers;

•

through agents;

•

in “at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading
market on an exchange or otherwise;

•

in block trades;

•

through public or privately negotiated transactions; or

•

any other method permitted pursuant to applicable law.

In particular, the selling stockholder may offer and sell, distribute or otherwise transfer from time to time at a fixed price or prices, which may be changed;
at market prices prevailing at the time of sale; at prices related to prevailing market prices; at varying prices determined at the time of sale; or at negotiated
prices. These offers and sales or distribution may be effected from time to time in one or more transactions, including:
•

on any national securities exchange or quotation service on which our common stock may be listed or quoted at the time of sale or in the over-thecounter market;

•

in transactions otherwise than on a national securities exchange or quotation service or in the over-the-counter market;

•

in block transactions in which the broker or dealer so engaged will attempt to sell the shares of common stock as agent but may position and resell
a portion of the block as principal to facilitate the transaction, or in crosses, in which the same broker acts as an agent on both sides of the trade;

•

in ordinary brokerage transactions in which the broker-dealer solicits purchasers;

•

through purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

•

through the writing of options, convertible securities or other contracts or agreements to be satisfied by the delivery of shares of common stock;

•

through short sales;

•

through privately negotiated transactions;

•

through an exchange distribution in accordance with the rules of the applicable exchange;

•

broker-dealers may agree with any selling stockholder to sell a specified number of its shares at a stipulated price per share;

•

through the lending of such securities;

•

by pledge to secure debts and other obligations or on foreclosure of a pledge;

•

through the distribution of such securities by any selling stockholder to its stockholders;

•

through a combination of any of the above methods; or

•

through any other method permitted pursuant to applicable law.
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The selling stockholder may also sell shares in open market transactions under Rule 144 under the Securities Act, if available, rather than under this
prospectus.
The selling stockholder may also engage in short sales against the box, puts and calls and other transactions in our securities or derivatives of our securities
and may sell or deliver shares in connection with these trades.
Broker-dealers engaged by the selling stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive commissions or
discounts from the selling stockholder (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated.
The selling stockholder does not expect these commissions and discounts to exceed what is customary in the types of transactions involved. Any profits on
the resale of shares of our common stock by a broker-dealer acting as principal might be deemed to be underwriting discounts or commissions under the
Securities Act. Discounts, concessions, commissions and similar selling expenses, if any, attributable to the sale of shares will be borne by the selling
stockholder. The selling stockholder may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares
if liabilities are imposed on that person under the Securities Act.
The selling stockholder may from time to time pledge or grant a security interest in some or all of the shares of our common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of our common stock from time to
time under this prospectus after we have filed an amendment to the registration statement or supplement to the prospectus under Rule 424(b)(3) or other
applicable provision of the Securities Act amending the list of selling stockholder to include the pledgee, transferee or other successors in interest as selling
stockholder under this prospectus, as appropriate.
The selling stockholder also may transfer the shares of our common stock in other circumstances, in which case the transferees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of the prospectus and may sell the shares of common stock from time to time under
the prospectus after we have filed an amendment to the registration statement or supplement to the prospectus under Rule 424(b)(3) or other applicable
provision of the Securities Act amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling
stockholders under the prospectus, as appropriate.
The selling stockholder and any broker-dealers or agents that are involved in selling the shares of our common stock may be deemed to be “underwriters”
within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any
profit on the resale of the shares of our common stock purchased by them may be deemed to be underwriting commissions or discounts under the Securities
Act.
We have agreed to bear all of the expenses incurred in connection with the registration of these shares. The selling stockholder will pay or assume
brokerage commissions and similar charges incurred for the sale of shares of our common stock. We have agreed to indemnify the selling stockholder
against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
Agents, dealers and underwriters may be entitled under agreements entered into with the selling stockholder to indemnification by the selling stockholder
against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which such agents, dealers or
underwriters may be required to make in respect thereof. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform
services on the selling stockholder’s behalf.
At any time a particular offer of the shares of common stock is made, a prospectus supplement, if required, will be distributed and set forth the terms of
each specific offering, including the name or names of any underwriters or agents, the purchase price of the shares of common stock and the proceeds to the
selling stockholder from such sales or distribution, any delayed delivery arrangements, any underwriting discounts and other items constituting
underwriters’ compensation, any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers. Any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of our common stock and activities of the selling stockholder.
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Through Underwriters
If underwriters are used in a sale or distribution, the shares of our common stock will be acquired by the underwriters for their own account and may be
resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at
the time of sale. The underwriters may sell or distribute the shares of our common stock in order to facilitate transactions in any of our other securities
(described in this prospectus or otherwise), including other public or private transactions and short sales. The shares of our common stock may be offered
to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. The underwriter or underwriters with respect to a particular underwritten offering and, if an underwriting syndicate is used, the managing
underwriter or underwriters will be set forth on the cover of such prospectus supplement. Unless otherwise set forth in the prospectus supplement, the
underwriters will be obligated to purchase all the shares of our common stock offered in the particular underwritten offering, if any are purchased.
During and after an offering through underwriters, the underwriters may purchase and sell or distribute the shares of our common stock in the open market.
These transactions may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with the
offering. The underwriters also may impose a penalty bid, under which selling concessions allowed to syndicate members or other broker-dealers for the
securities they sell or distribute for their account may be reclaimed by the syndicate if the syndicate repurchases the securities in stabilizing or covering
transactions. These activities may stabilize, maintain or otherwise affect the market price of the securities then offered, which may be higher than the price
that might otherwise prevail in the open market, and, if commenced, may be discontinued at any time.
Through Agents or to Dealers
The selling stockholder may sell or distribute the shares of our common stock directly or through agents the selling stockholder designates from time to
time. Unless otherwise indicated in a prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment.
If dealers are used in any of the sales or distribution of the shares of our common stock covered by this prospectus, the selling stockholder will sell those
securities to dealers as principals. The dealers may then resell the securities to the public at varying prices the dealers determine at the time of resale.
Direct Sales
The selling stockholder may sell or distribute the shares of our common stock directly to institutional investors or others who may be deemed to be
underwriters within the meaning of the Securities Act with respect to any sale thereof.
Delayed Delivery
If so indicated in a prospectus supplement, the selling stockholder may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase the shares of our common stock from the selling stockholder at the public offering price set forth in the prospectus supplement
pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. These contracts will be subject only to those
conditions set forth in the prospectus supplement, and the prospectus supplement will set forth the commission payable for solicitation of such contracts.
Derivative Transactions and Hedging
The selling stockholder and the underwriters may engage in derivative transactions involving the shares of our common stock. These derivatives may
consist of short sale transactions and other hedging activities. The underwriters may acquire a long or short position in the securities, hold or resell
securities acquired and purchase options or futures on the securities and other derivative instruments with returns linked to or related to changes in the price
of the securities. In order to facilitate these derivative transactions, the selling stockholder may enter into security lending or repurchase agreements with
the underwriters. The underwriters may effect the derivative transactions through sales or distributions of the securities to the public, including short sales,
or by lending the securities in order to facilitate short sale transactions by others. The underwriters may also use the securities purchased or borrowed from
the selling stockholder or others (or, in the case of
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derivatives, securities received from the selling stockholder in settlement of those derivatives) to directly or indirectly settle sales of the securities or close
out any related open borrowings of the securities.
Loans of Securities
The selling stockholder may loan or pledge the shares of our common stock to a financial institution or other third party that in turn may sell the securities
using this prospectus and an applicable prospectus supplement.
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LEGAL MATTERS
The validity of the securities offered by this prospectus will be passed upon for us by DLA Piper LLP (US), San Diego, California.
EXPERTS
The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2019 have been
so incorporated in reliance on the report of RSM US LLP, an independent registered public accounting firm, given on the authority of said firm as experts
in auditing and accounting.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the securities being
registered hereby.

SEC registration fee

$

301.35

Fees and expenses of the trustee

$

(1)

Printing expenses

$

(1)

Legal fees and expenses

$

(1)

Accounting fees and expenses

$

(1)

Miscellaneous

$

(1)

Total

$

301.35

(1)

These fees are calculated based on the securities offered and the number or issuances and accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers
Section 145(a) of the Delaware General Corporation Law (“DGCL”) provides, in general, that a corporation may indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the corporation), because he or she is or was a director, officer, employee, or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by
the person in connection with such action, suit, or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct
was unlawful.
Section 145(b) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor because the person is or was a
director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by
the person in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made with respect to any claim, issue, or matter as to
which he or she shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court
determines that, despite the adjudication of liability but in view of all of the circumstances of the case, he or she is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or other adjudicating court shall deem proper.
Section 145(e) of the DGCL provides that expenses (including attorneys’ fees) incurred by an officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such
person is not entitled to be indemnified by the corporation as authorized by Section 145 of the DGCL. Section 145(e) of the DGCL further provides that
such expenses (including attorneys’
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fees) incurred by former directors and officers or other employees or agents of the corporation may be so paid upon such terms and conditions as the
corporation deems appropriate.
Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify the person against such liability
under Section 145 of the DGCL.
Our amended and restated bylaws provide that we will indemnify, to the fullest extent permitted by the DGCL, any person who was or is made or is
threatened to be made a party or is otherwise involved in any action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason
of the fact that he or she, or a person for whom he or she is the legal representative, is or was one of our directors or officers or, while serving as one of our
directors or officers, is or was serving at our request as a director, officer, employee, or agent of another corporation or of another entity, against all liability
and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such person, subject to limited exceptions relating to indemnity in
connection with a proceeding (or part thereof) initiated by such person. Our amended and restated bylaws will further provide for the advancement of
expenses to each of our officers and directors.
Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by the DGCL, as the same exists or may be amended
from time to time, our directors shall not be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director.
Under Section 102(b)(7) of the DGCL, the personal liability of a director to the corporation or its stockholders for monetary damages for breach of
fiduciary duty can be limited or eliminated except (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders; (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of the DGCL (relating to
unlawful payment of dividend or unlawful stock purchase or redemption); or (iv) for any transaction from which the director derived an improper personal
benefit.
We also maintain a general liability insurance policy which covers certain liabilities of directors and officers of SeaSpine arising out of claims based on acts
or omissions in their capacities as directors or officers, whether or not we would have the power to indemnify such person against such liability under the
DGCL or the provisions of our amended and restated certificate of incorporation or amended and restated bylaws.
We have entered into indemnification agreements with each of our directors and our executive officers. These agreements provide that we will indemnify
each of our directors and such officers to the fullest extent permitted by law and by our amended and restated certificate of incorporation or amended and
restated bylaws.
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Item 16. Exhibits

Incorporated by Reference
Exhibit
Number

Filed
Exhibit Description

Form

Exhibit

Filing Date

1.1*

Form of Underwriting Agreement

3.1

Amended and Restated Certificate of Incorporation
of SeaSpine Holdings Corporation

8-K

3.1

7/1/2015

Amended and Restated Bylaws of SeaSpine Holdings
Corporation

10-K

3.2

3/1/2019

10

4.1

6/1/2015

3.2

4.1

Form of Common Stock Certificate

4.2(a)

Asset Purchase Agreement among SeaSpine Holdings
Corporation, N.L.T Spine Ltd. and NLT Spine, Inc.
effective August 17, 2016

10-Q

2.1(a)

11/10/2016

Amendment to the Asset Purchase Agreement dated
as of September 26, 2016 by and among
SeaSpineHoldings Corporation, N.L.T Spine Ltd. and
NLT Spine, Inc.

10-Q

2.1(b)

11/10/2016

Amendment No. 2 to Asset Purchase Agreement
among SeaSpine Holdings Corporation, N.L.T Spine
Ltd. and NLT Spine, Inc., dated January 31, 2017

10-K

2.1(c)

03/03/2017

4.2(b)

4.2(c)

Herewith

5.1

Opinion of DLA Piper LLP (US)

X

23.1

Consent of RSM US LLP, Independent Registered
Public Accounting Firm

X

23.2

Consent of DLA Piper LLP (US) (included in Exhibit
5.1)

X

24.1

Powers of Attorney (included on signature pages
hereto)

X

*

If applicable, to be filed by amendment or by a report filed under the Exchange Act and incorporated herein by
reference.
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Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.
(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to
an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act of
1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.
(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of securities:
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The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;
(iii) The portion of any other free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or its securities provided
by or on behalf of the undersigned registrant; and
(iv) Any other communications that is an offer in the offering made by the undersigned registrant to the purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
(j) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of Section 310 of the Trust Indenture Act (the “Act”) in accordance with the rules and regulations prescribed by the SEC under section 305(b)(2) of the
Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Carlsbad, State of California, on the 19th day of August, 2020.

SEASPINE HOLDINGS CORPORATION
By:

/s/ Keith C. Valentine
Keith C. Valentine
President and Chief Executive Officer
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POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Keith C. Valentine and John
J. Bostjancic, and each one of them, as his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to file and sign any and all amendments, including post-effective amendments,
and any registration statement for the same offering that is to be effective under Rule 462(b) of the Securities Act of 1933, as amended, with the Securities
and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them full power and authority to do and perform each and every act
and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that each of said attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause to be
done by virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and applicable federal securities
laws.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant in the capacities and on the dates indicated.
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Signature

Title

Date

/s/ Keith C. Valentine

President, Chief Executive Officer and Director
(Principal Executive Officer)

August 19, 2020

Chief Financial Officer
(Principal Financial and Accounting Officer)

August 19, 2020

Chairman of the Board of Directors

August 19, 2020

Lead Independent Director

August 19, 2020

Director

August 19, 2020

Director

August 19, 2020

Director

August 19, 2020

Director

August 19, 2020

Director

August 19, 2020

Keith C. Valentine
/s/ John J. Bostjancic
John J. Bostjancic
/s/ Kirtley (Kirt) C. Stephenson
Kirtley (Kirt) C. Stephenson
/s/ Stuart M. Essig
Stuart M. Essig
/s/ Keith Bradley
Keith Bradley
/s/ Kimberly Commins-Tzoumakas
Kimberly Commins-Tzoumakas
/s/ Michael Fekete
Michael Fekete
/s/ Renee M. Gaeta
Renee M. Gaeta
/s/ John B. Henneman III
John B. Henneman III

25

Exhibit 5.1
DLA Piper LLP (US)
4365 Executive Drive, Suite 1100
San Diego, California 92121-2133
www.dlapiper.com
T 858.677.1400
F 858.677.1401

August 19, 2020
SeaSpine Holdings Corporation
5770 Armada Drive
Carlsbad, California 92008
Ladies and Gentlemen:
We have acted as counsel to SeaSpine Holdings Corporation, a Delaware corporation (the “Company”), in connection with its filing on the date hereof with
the Securities and Exchange Commission (the “Commission”) of a registration statement on Form S-3 (as amended, the “Registration Statement”),
including a base prospectus (the “Base Prospectus”), which may be supplemented by one or more prospectus supplements (each such prospectus
supplement, together with the Base Prospectus, a “Prospectus”), under the Securities Act of 1933, as amended (the “Act”), relating to the registration of
175,685 shares of the Company’s common stock, $0.01 par value per share (“Common Stock”), to be sold from time to time by the selling stockholder
named therein (the “Shares”).
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein
as to any matter pertaining to the contents of the Registration Statement or related applicable Prospectus, other than as expressly stated herein with respect
to the issue of the Shares.
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your
consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having independently
verified such factual matters. We are opining herein as to the General Corporation Law of the State of Delaware, and we express no opinion with respect to
the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or, in the case of Delaware, any other laws, or as to any matters of
municipal law or the laws of any local agencies within any state.
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, the Shares have been duly authorized by all
necessary corporate action of the Company and, upon issuance, delivery and payment therefor in an amount not less than the par value, will be validly
issued, fully paid and nonassessable.
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it
pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to
our firm contained in the Prospectus under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder
Very truly yours,
/s/ DLA Piper LLP (US)
DLA Piper LLP (US)

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-3 and related Prospectus of SeaSpine Holdings
Corporation and its subsidiaries as it appears on the front of the registration statement of our report dated February 28, 2020, relating to the
consolidated financial statements and the financial statement schedule of SeaSpine Holdings Corporation and its subsidiaries, appearing in
the Annual Report on Form 10-K of SeaSpine Holdings Corporation for the year ended December 31, 2019.
We also consent to the reference to our firm under the heading "Experts" in such Prospectus.

/s/ RSM US LLP
Los Angeles, California
August 19, 2020

