PROOF OF CLAIM

Case Number:

NOTE: See Reverse for List of Debtors/Case Numbers/ important details. This form
should not be used to make a claim for an administrative expense arising after the
commencement of the case. A "request” for payment of an administrative expense may be
filed pursuant to 11 U.S.C. § 503.

D Check box if you are
aware that anyone else has
filed a proof of claim relating

Name of Creditor and Address: the person or other entity to whom the to your claim. Attach copy of
debtor owes money or property statement giving particulars.
RO AR EE U I ORAMA U 27444240001649 is box
GERALD  BISBEE JR [ e e
110 WELLESLEY DRIVE case.

NEW CANAAN, CT 06840-3530

If you have already filed a proof of claim with the
Bankruptcy Court or BMC, you do not need to file again.

Creditor Telephone Number () _— THIS SPACE IS FOR COURT USE ONLY
ame and address where payment should be sent (if different from above): REUEIVELD 7] check this box to indicate that this
’ claim amends a previously filed claim.

UUL O 5 2[]" Claim Number (if known):

Filed on:
Payment Telephone Number () I 'BMC G‘R()I Tp fed.on
1. AMOUNT OF CLAIM AS OF DATE CASE FILED /<
s Sooc0

If all or part of your claim is secured, complete item 4 below; however, if all of iour claim is unsecured, do not complete item 4.

If all or part of your claim is entitled to priority, complete item 5.

D Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized statement of interest or charges.
2. BASIS FOR CLAIM: (See instructions |3, LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR

«%/’A/ 441 /~ Wéﬂg ﬁ #2 and #3a on IDENTIFIES DEBTOR:

reverse side.) 3a. Debtor may have scheduled account as:
4. SECURED CLA“YU (See instruction #4 on reverse side.)

Secured Claim Amount: $

Check the appropriate box if your claim is secured by a lien on DO NOT include the priority portion of
property or a right of set off and provide the requested information ) your claim here.
Nature of property or right of setoff: Unsecured Claim Amount:  §
Describe:

; Amount of arrearage and other charges as of time case file included in secured claim,
[] Real Estate ] Motor Vehicle [] Other ¢ gesas =

Value of Property: $ Annual Interest Rate: o, ifany: $ Basis for Perfection:

5. PRIORITY CLAIM

D Amount of Claim Entitled to Priority under 11 U.S.C. Include ONLY the priority portion of

§507(a). If any portion of your claim falls in one of the Unsecured Priority Claim Amount: $ %a/dm your unsecured claim here.
following categories, check the box and state the amount.

L - Up to $2,600* of deposits toward purchase, lease, or rental of property or
Domestic support obligations under 11 U.S.C. § 507(a)(1XA) or (a)}(1)(B)- O services for personal, family, or household use -11 U.S.C. § 507(a)(7).

Wages, salaries, or commissions (up to $11,725*), earned within i8C days . 1 Gnits - 507(a)(6
before filing of the bankruptcy petition or cessation of the debtor's D Taxes or pen.alues o'wed to governmental units - 11 U.S.C. § 507(a)(8).
business, whichever is earlier - 11 U.S.C. § 507(a)(d). [ other - Specify applicable paragraph of 11 U.S.C. §507(a)(___).

- _ * Amounts are subject to adjustment on 4/1/13 and every 3 years thereafter
Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(5)- with respect to cases commenced on or after the date of adjustment.

6. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. SUPPORTING DOCUMENTS: Attach redacted copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies of

O WO

evidence of perfection of a security interest. (See instruction 7 and definition of “redacted” on reverse side.) If the documents are not available, please explain.
DATE-STAMPED COPY To receive an acknowledgment of the filing gf your claim, DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED
enclose a stamped, self-addressed envelope and copy of this proof of claim. DOCUMENTS MAY BE DESTROYED AFTER SCANNING.
The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT THIS SPACE FOR COURT
ACCEPTED) so that it Is actually received on or before 5:00 pm, prevailing Eastern Time on July 1, 2011 for Non. USE ONLY
Governmental Claimants OR on or before October 5, 2011 for Governmental Units.

BY MAIL TO: BY HAND OR OVERNIGHT DELIVERY TO: Regen Biologics
BMC Group, Inc. BMC Group, Inc. ""”””I"

Attn: ReGen Biologics, Inc. Claims Processing Attn: ReGen Biologics, Inc. Claims Processing ”"
PO Box 3020 18750 Lake Drive East . 00052 '
Chanhassen, MN 5§5317-3020 Chanhassen, MN 55317 T

SIGNATURE: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or other person authorized to file this

DATE
&/ / Wq address and telephone number if different from the notice address above. Attach copy of power of attorney, if apy.
s — ¢
27, // ’< é@ﬂzj) . 5/_5845, 72 1, At i) SHESH S P £

7
Penalty for presenting fraudu/en@ﬁne of up to @000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 AND 3571




INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankrupicy cases not filed voluntarily
by the debtor, there may be exceptions to these general rules.

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)

Court, Name of Debtor, and Case Number:

Fill in the name of the federal judicial district where the bankruptcy case was
filed (for example Central District of California), the name of the debtor in the
bankruptcy case, and the bankruptcy case number. If you received a notice of
the case from the Claims Agent, BMC Group, some or all of this infommation
may have been already completed.

Debtor Name Case No
ReGen Biologics, Inc. 11-11083
RBio, Inc. 11-11084

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address
of the person who should receive notices issued during the bankruptcy case. A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the court informed of its
current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:

State the total amount owed to the creditor on the date of the Bankruptcy filing.
Follow the instructions concerning whether to complete item 4. Check the box if
interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card.

3. Last Four Digits of Any Number by Which Creditor I1dentifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:
Use this space to reporta change in the creditor’s name, a transferred claim, or
any other information that clarifies a di fference between this proof of claim and
the claim as scheduled by the debtor.

4. Secured Claim:
Check the appropriate box and provide the requested information if the claim is

5. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

If any portion of your claim falls in one or more of the listed categories, check the
appropriate box(es) and state the amount entitled to priority. (See DEFINITIONS,
below.) A claim may be partly priority and partly non-priority. For example, in
some of the categories, the law limits the amount entitled to priority.

6. Credits:

An authorized signature on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt.

7. Supporting Documents:

Attach to this proof of claim form redacted copies documenting the existence of
the debt and of any lien securing the debt. You may also attach a summary.

You must also attach copies of documents that evidence perfection of any security
interest. You may also attach a summary. FRBP 3001(c) and d).

Do not send original documents, as attachments may be destroyed after scanning.

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011, If the
claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish local
rules specifying what constitutes a signature. Print the name and title, if any, of
the creditor or other person authorized to file this claim. State the filer’s address
and telephone number if it differs from the address given on the top of the form
for purposes of receiving notices. Attach a complete copy of any power of
attorney. Criminal penalties apply for making a false statement on a proof of
claim.

Date-Stam ped Copy

Return claim form and attachments, if any. If you wish to receive an
acknowledgement of your claim, please enclose a self-addressed stamped
envelope and a second copy of the proof of claim form with any attachments
to the Claims Agent, BMC Group, at the address on the front of this form.

Please read — important information: upon completion of this claim form, you
are certifying that the statements herein are true. -

Be sure all items are answered on the claim form. If not applicable, insert "Not
Applicable.”

fully or partially securcd. Skip this section if the claim is entirely unsecured. (See
DEFINITIONS, below.) State the type and the value of property that secures the
claim, attach copies of lien documentation, and state annual interest rate and the
amount past due on the claim as of the date of the bankruptcy filing,

DEFINITIONS

INFORMATION

DEBTOR
A debtor is the person, corporation, or other entity
that has filed a bankruptcy case.

CREDITOR :
A creditor is any person, corporation, or other
entity to whom the debtor owed a debt on the date
that the bankruptcy case was filed.

CLAIM

A claim is the creditor's right to receive payment on
a debt that was owed by the debtor on the date of
the bankruptcy filing. See 11 U.S.C. §101 (5). A
claim may be secured or unsecured.

PROOF OF CLAIM

A form telling the bankruptcy court how much the
debtor owed a creditor at the time the bankruptcy
case was filed (the amount of the creditor’s claim).
This form must be filed with the court-appointed
Claims Agent, BMC Group, at the address listed on
the reverse side of this page

SECURED CLAIM Under 11 U.S.C. §506(a)

A secured claim is one backed by a lien on property
of the debtor. The claim is secured so long as the
creditor has the right to be paid from the property
prior to other creditors.

The amount of the secured claim cannot exceed the
value of the property. Any amount owed to the
creditor in excess of the value of the property is an
unsecured claim Examples of liens on property
include a mortgage on real estate or a security
interest in a car.

A lien may be voluntarily granted by a debtor or
may be obtained through a court proceeding. In
some states, a court judgment is a lien. A claim also
may be secured if the creditor owes the debtor
money (has a right to setoff).

UNSECURED NONPRIORITY CLAIM

If a claim is not a secured claim it is an unsecured
claim. A claim may be partly secured and partly
unsecured if the property on which a creditor has a
lien is not worth enough to pay the creditor in full.

UNSECURED PRIORITY CLAIM Under 11
US.C. §507(a)

Priority claims are certain categories of unsecured
claims that are paid fiom the available money or
property in a bankruptcy case before other
unsecured claims.

Evidence of Perfection
Evidence of perfection may include a mortgage,
lien, certificate of title, financing statement, or other

document showing that the lien has been filed or
recorded.

Redacted

A document has been redacted when the person filing
it has masked, edited out, or otherwise deleted,
certain information. A creditor should redact and use
only the last four digits of any socialsecurity,
individual’s tax-identification, or financial-account
number, all but the initials of a minor’s name and
only the year of any person’s date of birth.

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
easily be confused with official court documentation
or communications from the debtor. These entities do
not represent the bankruptcy court or the debtor. The
creditor has no obligation to sell its claim. However,
if the creditor decides to sell its claim, any transfer of
such claim is subject to FRBP 3001(¢), any
applicable provisions of the Bankruptcy Code (11
U.S.C. § 101 etseq.), and any applicable orders of
the banknptcy court.

ONCE YOUR CLAIM 1S FILED YOU CAN OBTAIN OR VERIFY YOQUR CLAIM NUMBER BY VISITING w
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This First Amendment to Empl
day of March, 2004 (the “Effective Dat

'LOYMENT AGREEMENT

yment Agreement (this “Amendment”) is entered into this 239
"), by and between Gerald E. Bisbee, Jr., Ph.D. (“Executive”) and

ReGen Biologics, Inc. (the “Company”)}

WHEREAS, the Company and
dated as of September 22, 1998 (the “E

WHEREAS, the Company and }

Agreement;

NOW, THEREFORE, in considg
Amendment, the Company and the Exec

amended as follows:

Ixecutive are parties to that certain Employment Agreement
iployment Agreement”); and

Executive desire to revise certain provisions of the Employment

Lration of the mutual covenants and obligations set forth in this
itive hereby agree that the Employment Agreement is hereby

1. Section 4(c) of the Employment Agreement (relating to insurance coverage for Executive) is deleted
in its entirety and subsection (d) is redesignated as subsection (c).

2. Section 7(b) of the Employment Agréement (relating to termination without cause) is amended as

follows:

(a) the phrases “nine (9) monthsT in both the first and second sentences (relating to the severance
payment period) shall be changed to “twelve (12) mon 7

(b) the phrase “ninety (90) days”

“twelve (12) months”; and

(relating to the stock option exercise period) shall be changed to

(c) the last sentence (relating to the retention of the Company’s principal place of business in

California) shall be deleted in its entirety}

3. Sections 8(b) and (c) of the Employment Agreement (relating to change of control) shall be amended

by changing the phrase “nine (9) months’

' to “twelve (12) months” both times it appears.

4. Section 12 of the Employment Agreement is deleted in its entirety and the following substituted in

lieu thereof:
“12.

Notices. Any notice or ¢

mmunication under this Agreement will be in writing and sent

by registered or certified mail addiressed to the respective parties as follows:

If to the Company:

Legal Counsel




If to the Executive: GeraldE. Bisbee Jr. Ph.D.
’ 110 Wellesley Drive
New C3anaan, CT 06840

All notices, requests, demands afd other communications shall be deemed received three (3) days
after the date postmarked if (i) d¢livered by hand and receipted for by the party to whom such
notice or other communication shall have been directed, or (ii) sent by prepaid mail, properly
addressed. Executive shall notify the Company by certified mail of any change in his address,
and thereafter, the Company shall forward any notices under this Agreement to Executive at such

new address.”

5. The Employment Agreement is further amended by deleting “California” in Section 14 and
substituting the following in lieu thereof:

“the State of Delaware, without négard to its conflicts of law provisions”.

6. An “Exhibit A” entitled “Indemnific ftion Agreement,” shall be added to the Employment Agreement,

which shall be identical to “Exhibit A” o this Amendment. Such Indemnification Agreement shall be

executed by both Company and Executive simultaneously with the execution of this Amendment.

7. In all other respects, the Employment Agreement shall continue in full force and effect; and the
parties’ rights and obligations shall be governed by the terms of the Employment Agreement as modified
herein. To the extent that any conflict may exist between any term or provnslon of this Amendment and
any term or provision of the Employmen{ Agreement such term or provision of this Amendment shall

control.

IN WITNESS WHEREOF, the parties h ¢ executed, through their duly authorized representatives, this

Amendment on the Effective Date set forth above.

GERALD E/ BISBEE, IR. KEGEN BIOLOGICS, INC.

_ | S (NONAY W‘Q
& é‘( | __Zuner NP 4+ ¢FD
Date | Title mc'\ ZS: 2&‘1

Date
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EMPLOYMENT AGREEMENT

This Employment AgreeuJént ("Agieement") is entered into this Jand day of
September 1998, by and between Gerald E. Bisbee, Jr., Ph.D. (the "Executive") and
ReGen Biologics, Inc. (the "Company").

WHEREAS, the Company| wishes to retain the services of Executive, and
WHEREAS, the Executivé desires to be employed by the Company,

NOW, THEREFORE, in cpnsideration of the promises and mutual
agreements made herein, and intending to be legally bound hereby, the Company
and Executive agree as follows: |

1. Employment Term| The Company shall employ the Executive for
consecutive one-year terms begihning on September 14, 1998. Either party shall
have the right to terminate this Agreement by providing the other Party ninety (90)
days written notice. ’ '

2. Employment Duties. Executive will serve as Chief Executive Officer
and Chairman of the Board of Directors of the Company subject to the direction and
control of the Board of Directors} Executive shall be fully responsible for all facets
of the Company's operations, with'all of the Company's employees reporting to
Executive, either directly or indirectly. .

3. - Compensation.

(a). Base Annual Salary. The Company will pay Executive a base
salary of $275,000 per annum, ih equal bi-weekly installments. The Compensation
Committee of the Board of Diregtors shall review Executive's base salary on
January 1, 1999, and annually thereafter during its year-end compensation review.

(). Performance Bonus. Beginning January 1, 1999, Executive may
be eligible to receive a performahce bonus of up to twenty-five (25) percent of his
annual base salary based on his|achievement of performance objectives agreed to by
the Executive and Company.

4. Benefits.

(a). Executive will be entitled during the term of this Agreement to
three (3) weeks paid vacation, ten (10) paid Company holidays, and sick leave
benefits as provided by the Comjpany's standard policies. Additionally, Executive
shall be entitled during the term of this Agreement to (1) health and disability
benefits, (ii) participation in the Company-sponsored 401(k) program, and (iii) any




other benefits that m:—jty be provi
employees.

(b).

expenses incurred in connection

Agreement pursuant to the Com

policies.

(o).

The Compan]

The Compan]

ed from time to time by the Company to its

r shall reimburse Executive for all reasonable
with the performance of his duties under the
pany's standard business expense reimbursement

v shall provide Executive during the term of this

Agreement the same level of coverage of directors and officers liability insurance

that the Company extends to its

(.

The Compan;

other officers and directors.

; shall reimburse Executive for the reasonable legal

expenses that he incurred in conpection with the drafting and execution of this

Agreement. Additionally, the C

legal expenses up to $5,000 that
this Agreement.

5. Stock Options. By
Company is granting Executive

mpany shall reimburse Executive for reasonable
lhe may incur in connection with the termination of

: tering into this Agreement with Executive, the
s of the date his employment commences options

to purchase that number of sharps of the Company’s common stock equivalent to

eight percent (8%) of the sum to

ial (the “Total”) of (i) all of the Company’s issued

and outstanding shares of commpn stock on the date hereof, plus (i1) the total

number of shares of the Comp

\’s common stock issuable upon the exercise or

conversion of any options, warrahts, preferred stock or other securities convertible

into or exchangeable for shares
outstanding on the date hereof,

Company’s common stock reserv,

stock option plan, other employe
¢gate Option Shares”). Such options shall have the

8% of such sum Total, the “Aggr
| following terms and conditions:

(a). All such opti

exercise price of $1.45. All optio}

the Company’s common stock and which are
lus (iii) the total number of shares of the

»d for issuance as of the date hereof under any

> benefit plan, contract or other agreement (such

ns shall be granted upon employment with an
may be exercised by Executive using cash or

common stock of the Company af consideration for the exercise price. Any common
stock tendered to the Company ih the exercise of such options shall be valued at its

fair market value on the date of

exercise. At the request of Executive, the Company

shall assist Executive in obteuml;g financing (which may be provided by the

Company or from other sources)
of such options.
(b). All options s

ten percent (10%) of the Aggreg

t

the proceeds of which shall be used in the exercise

hall be subject to vesting prior to exercise. Except

te Option Shares shall vest on the date six months

as otherwise provided herein in gespect of the acceleration of vesting of any options,

-92.




from the date of this Agreement} an additional ten percent (10%) of the Aggregate
Option Shares shall vest on the st anniversary date of this Agreement; and an
additional twenty percent (20%) of the Aggregate Option Shares shall vest on each
of the second, third, fourth and ifth anniversaries of the date of this Agreement,
such that all options shall have sested by no later than the fifth anniversary hereof.

(c). Alloftheop jions that have not previously vested shall vest upon
a change of control of the Compa ny as defined in Section 8.

(d). The Compan} shall promptly enter into a written stock option
agreement with Executive reaso hably acceptable to both containing customary
terms and conditions contained fn option agreements for senior executives of
development stage companies. puch agreement shall contain all requirements
necessary for Executive’s options to qualify as Incentive Stock Options for federal
income tax purposes to the maxi mum extent permitted by law. The options
contemplated by this Section 5 ghall be issued under the company’s current 1991
and/or 1993 stock option plans. [If for any reason these options cannot be granted
under those plans, the Company} and its Board of Directors shall immediately adopt
a new stock option plan that wi f;permit the timely grant to the Executive of the
options.

(¢). The options

all expire on the date that is ten (10) years after
the date of grant.

6. Commuting and Re

location Expenses.

(a). The Compan y shall reimburse Executive for the cost of his
commuting to its offices in Calif¢ rnia up to $50,000 following the execution of this
Agreement for up to twelve (12) months. For purposes of this Section, the
Executive’s reimbursable commyting expenses shall include the cost of
transportation, lodging and mea s.

(b). Should the Eﬁtecutive decide to relocate to California, where the
Company is presently located, tHe Company shall pay all of the relocation expenses
he actually incurs up to $100,009.

7'. Termination.

(a). For Cause. Notwithstanding any other provision of this
Agreement, the Company may tbrminate Executive's employment for cause at any
time without notice. For purposes of this Agreement, "cause" shall mean the
Executive's (i) commission of an, action against or in derogation of the interests of
the Company which constitutes an act of fraud, dishonesty, or moral turpitude, or
which, if proven in a court of law, would constitute a violation of a criminal code or

.3.




T

|

other law; (ii) d1vulg1ng the CnSmpany’s Confidential Information (as defined in

Section 10); or (iii) material br

the Executive by the Company
such "cause" exists, it shall infs
(30) days following his receipt ¢
and the facts underlying it, to ¢
shall not be unreasonably rejeq

the "cause," and the Company

Company's obligations under t]
applicable law, Executive shall
or benefits under this Agreeme
" for services rendered through f
Executive shall be entitled to 4

(b).
Agreement, the Company may

Agreement without cause by p
provided that in the event of s
vested stock options to the dat

Without Ca

pach of any material duty or obligation imposed upon
. Should the Company reasonably determine that
brm Executive of such "cause" and afford him thirty
bf written notice of the Company's "cause” finding
ure the "cause.” Executive's cure of such "cause”
ted by the Company. Should Executive fail to cure
terminate him pursuant to this Section 7(a), the

his Agreement shall cease, and except as required by
forfeit all rights to receive any other compensation
nt, except that he shall be entitled to his base salary
he effective date of termination. Additionally,

ny vested stock options.

use. Notwithstanding any other provision of this
terminate Executive's employment and this

oviding Executive ninety (90) days written notice,
ch termination, Executive shall be entitled to all

| of notice, which may be exercised as defined in this

Agreement, and continuation of his salary and Company-paid health and other

welfare benefits for nine (9) ma

vested in the nine (9) months
be accelerated to, and vest on,

nths. Additionally, any stock option that would have
fter the effective date of Executive's termination will
he effective termination date. Executive's vested

stock options may be exercised fninety (90) days after the effective date of his
termination. In the event that ifthe Company decides to keep its principal place of

business within California, su
“without cause” within the mea;

(c). Material C

other provision of this Agreemer

decision shall not be deemed a termination
ing of this Paragraph.

an e in Responsibilities. Notwithstanding any
t, should the Company materially change

Executive's responsibilities, Expcutive may provide the Company thirty (30) days

written notice of his objection
(30) days from receipt of such

y such change. The Company shall be afforded thirty
otice to respond to and cure Executive's objection(s).

Should the Company fail to res jore Executive's responsibilities in full during this

thirty (30) day period, Executi
purposes of salary and benefit
termination without cause as
"material change in responsibi
duties or authority.

8.

(2). Defined. F

Termination Due

e shall be entitled to resign and such resignation for
ontinuation and vesting, shall be treated as a

efined in Section 7(b). For purposes of this Section, a
ity" shall mean a material change in Executive's

to Change in Control.

or purposes of this Agreement, a “change in control”

is: (1) the purchase or other a(fquisition by any person, entity or syndicate group of

-4-




persons and/or entities within the meaning of Section 13(d) or 14(d) of the Securities
Exchange Act of 1934, as amerde , or any comparable successor provisions, of
beneficial ownership (within the njeaning of Rule 13D-3 promulgated under such
Act) of forty percent (40%) or 11 orelof either the outstanding shares of common stock
or the combined voting power of the Company’s then outstanding voting securities
entitled to vote generally; (2) the approval by the stockholders of the Company of a
reorganization, merger or consplidation, in each case, with respect to which persons
who were stockholders of the Gompany immediately prior to such reorganization,
merger or consolidation do not _if_' mediately thereafter, own more than fifty percent
(50%) of the combined voting pbwdr entitled to vote generally in the election of
directors of the reorganized, m erged or consolidated Company’s then outstanding
securities; (3) a liquidation or d 'sélution of the Company; (4) the sale of all or
substantially all of the Company’qassets; or (5) a change in three (3) or more
members of the Board of Direc org of the Company (excluding Executive) within a
twelve (12) month period, whid] change results from a single (or related series of)
shareholder vote(s). :

(b). Inthe event that a change in control results in an involuntary
termination of Executive through felimination of his position, Executive shall be
entitled to all options which ha ve fvested or are otherwise due to vest pursuant to
Section 5 of this Agreement, and dontinuation of his salary and Company-provided
health and other welfare benefiits for nine (9) months as provided in Section 7(b).

(c). Intheeven t of Executive’s termination pursuant to Section 8(b),
Executive may, at his sole option] elect to receive payment of his nine (9) months
salary in the form of a lump s Histribution, less applicable withholdings, which
shall be payable within twent D) days of the effective date of his termination.

9. Disability. The Cpmjpany may terminate the Executive in the event
that he becomes disabled during fhe term of this Agreement. Executive shall be
considered “disabled” within the meaning of this Section if he is unable because of
accident or illness (physical or imgntal) to perform the material duties of his position
ronths. Executive’s termination pursuant to this

for a period of six (6) consecutiy
Section shall be treated as a tejnjination without cause as defined in Section 7(b).

e course of performing his duties under this
ccess to "Confidential Information.” Executive

s Confidential Information constitutes a valuable
and that its protection is of critical importance to
h Confidential Information is not disclosed or

ve agrees:

10. Confidentiality. I
Agreement, Executive will havg
agrees and acknowledges that
and unique asset of the Compal
the Company. To ensure that
divulged to third persons, Exed

ial Information is owned by the Company and is

(2). that Confidg
to be held by Executive in trust ahd solely for the benefit of the Company;




(b). that he sh: ngt in any way utilize such Confidential
Information for the gain or advantage of Executive or others to the detriment of the
Company; and :

‘_ (¢). thatupont ir e- ination of this Agreement, he shall promptly
return any and all such Confidénthal Information to the Company and shall
continue to abide by the confider fality provisions of this Section.

For purposes of this Agr erhent, "Confidential Information” shall include, but
not be limited to, information th at has been created, discovered, developed or
otherwise become known to th¢ Company and/or in which property rights have been
assigned or otherwise conveye tof the Company, which information has commercial
value in the business in which thd Company is or may become engaged. By way of
illustration, but pot limitation, (C¢nfidential Information includes trade secrets,
processes, structures, formulas) dhta and know-how, improvements, inventions,
product concepts, techniques, mal keting plans, strategies, forecasts, customer lists
and information about the Co npdny's employees, and/or consultants.

at he will execute a mutually agreeable
tion agreement as a condition of his employment.

Executive further agree
proprietary information and in

11. Non-Solicitation.

(a). Executive es that during the term of this Agreement and for
a nine (9) month period followinggh is receipt of notice of his termination under this
Agreement, he will not, directl & indirectly, without the prior written consent of
the Company, solicit or attem solicit business from any individual or entity that
was a customer of the Company gt any time during the six (6) month period
immediately prior to Executive'sfermination of employment with the Company.

(b). Executive agrees that during the term of this Agreement and for

a nine (9) month period followi nothis receipt of notice of termination under this
Agreement, he will not, directly of indirectly, without the prior written consent of
the Company, solicit or induce 1y employee of the Company to leave the employ of
the Company or hire for any pu rfose any employee of the Company.

12. Notices. Any hoti ;
writing and sent by registered ¢
as follows:

or communication under this Agreement will be in
ertified mail addressed to the respective parties

General Counsel

ReGen Biologics, Inc.

545 Penobscor Drive
Redwood City, CA 94063

If to the Company;:

-6-




Gerald E. Bisbee, Jr., Ph.D.
110 Wellesley Drive
New Canaan, CT 06840

If to the .Executive;:

_ Executive shall notify t mpany by certified mail of any change in his -
address, and thereafter, the Comppny shall forward any notices under this
Agreement to Executive at such npw address.

his Agreement embodies the entire agreement of

' employment and supersedes all prior

{mendment or modification of this Agreement shall
de in writing and signed by the Parties.

~ 13.  Entire Agreement}
the Parties relating to Executivy

agreements, oral or written. N
be valid or enforceable unless

14.  Governing Law. T £ Agreement shall be governed and construed in
accordance Wlth the laws of Califdgrnia.

one or more of the provisions of this Agreement
be held invalid or unenforceable Hy a court of competent jurisdiction, such

_ provisions or portions thereof shafl be ineffective only to the extent of such
invalidity or unenforceability, angl the remaining provisions of this Agreement or
portions thereof shall neverthelils be valid, enforceable and remain in full force and

Il =

R}Z’GEN BIOLOGIC&UNC

15. Severability. Shot

GB‘R\ALD)E BISEHE, JR.

By: 7. Q;&W ﬂeaimm} Cp-Cleaivwer

Jep-}embén 27 1459
Date

6 [rolag

Date

1538272




Exhibit A
Indemnification Agreement



CATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made as of the 1st
day of May, 2004, by and between n Biologics, Inc., a Delaware corporation (the
“Corporation”), and Gerald E. Bisbe (“Indemnitee™), a director and/or officer of the
Corporation or of a subsidiary of the oration.

RECITALS

A It is essential to the Ca
the Corporation and of every subsidia

;ation to retain and attract as directors and officers of
& the most capable persons available.

B. The substantial increag | corporate litigation subjects directors and officers to
expensive litigation risks at the same #e that the availability of directors’ and officers’ liability
insurance has been severely limited. ‘%

C. It is the express policy] ® :the Corporation to indemnify directors and certain
officers of the Corporation and its sutfifdiaries so as to provide them with the maximum possible
protection permitted by law. | 4

d the protection available under the Delaware General
rporation and its subsidiaries as adequate in the present
rve as a director or officer without adequate
ndemnitee to serve in such capacity.

D.  Indemnitee does not reffi
Corporation Law or the Bylaws of th
circumstances, and may not be willin
protection, and the Corporation desire

AGREEMENTS
NOW, THEREFORE, the Corporation and Indemnitee do hereby agree as follows:

1. Agreement to Serve. Indemnitee agrees to serve or continue to serve as a director
and/or an officer of the Corporation and/or its subsidiaries for so long as he is duly elected or
appointed or until such time as he tenders his resignation in writing.

2. Definitions. As used in this Agreement:

(a) The term “Proceeding” shall include any threatened, pending or completed
action, suit, investigation or proceeding, and any appeal thereof, whether brought by or in the
right of the Corporation or its subsidiary or otherwise and whether civil, criminal, administrative
or investigative, and/or any inquiry or investigation, in which Indemnitee may be or may have
been involved as a party or otherwise, or that Indemnitee in good faith believes might lead to the
institution of any such proceeding, by reason of the fact that Indemnitee is or was a director or
officer of the Corporation, by reason of any action taken by him or of any inaction on his part
while acting as such a director or officer, or by reason of the fact that he 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; in each case whether or not he is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification or reimbursement can be provided under this Agreement.




(b) The term “Expenses” shall include, without limitation, expenses,[costs and
obligations, paid or incurred, of invéstigations, judicial or administrative proceedings or appeals,
amounts paid in settlement by or on behalf of Indemnitee, attorneys’ fees and disbursements and
any expenses reasonably and actuall urred in establishing a right to indemnification under
Section 8 of this Agreement, includirs; without limitation, those incurred in investigating,
defending, being a witness in or parti¢ pating in (including on appeal), or preparing to defend
with respect to any claim, issue or ma ler relating thereto or in connection therewith, but shall not
include the amount of judgments, fine{| or penalties against Indemnitee.

(¢) A “Change in Gpntrol” shall be deemed to have occurred if, after the date
hereof; there is any transaction or seri¢ § of transactions within any twelve (12)-month period,
including, without limitation, a merg¢”, consolidation or exchange of securities, in which the
holders of all of the Corporation’s oustanding voting securities immediately prior to the
consummation of such transaction or wy€ first transaction of such series of transactions do not
own, directly or indirectly, a majority of the combined voting power of the Corporation’s
outstanding securities upon consummation of such transaction or series of such transactions.

@ The term “Independent Legal Counsel” shall include any attorney or firm
of attorneys, selected in accordance with Section 5 hereof, who shall not have otherwise
performed services for the Corporation or Indemnitee within the five years prior to the date of
selection (other than with respect to matters concerning the rights of Indemnitee under this
Agreement, or of other Indemnitees under similar indemnification agreements).

(e References to “other enterprise” shall include employee benefit plans;
references to “fines” shall include any excise tax assessed with respect to any employee benefit
plan; references to “serving at the request of the Corporation” shall include any service as a
director, officer, employee or agent of the Corporation or its subsidiaries which imposes duties
on, or involves services by, such director, officer, employee, or agent with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and
in a manner he reasonably believed to be in the interests of the participants and beneficiaries of
an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the Corporation” as referred to in this Agreement.

3. Indemnity in Third-Party Proceedings. The Corporation shall indemnify
Indemnitee in accordance with the provisions of this Section 3 if Indemnitee is a party to or
threatened to be made a party to any Proceeding (other than a Proceeding by or in the right of the
Corporation or any subsidiary of the Corporation to procure a judgment in its favor) by reason of
the fact that Indemnitee is or was a director or officer 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 all Expenses, judgments, fines and
penalties actually and reasonably incurred by Indemnitee in connection with the defense or
settlement of such Proceeding, but only if he acted in good faith and in a manner which he
reasonably believed to be (in the case of conduct in his official capacity) in the best interests of
the Corporation or (in all other cases) n@t opposed to the best interests of the Corporation, and, in
the case of a criminal action or proceet{ g, in addition, had no reasonable cause to believe that
his conduct was unlawful. The terminé tion of any such Proceeding by judgment, order of court,
settlement, conviction, or upon a plea ¢ | nolo contendere, or its equivalent, shall not, of itself,




create a presumption that Indemnit E did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the Corporation (or that
Indemnitee did not meet any other par 'fcular standard of conduct or have any other particular
belief or that a court has determined 1a<k indemnification is not permitted by applicable law), and
with respect to any criminal proceedi 'igs% that such person had reasonable cause to believe that his

conduct was unlawful.

gs by or in the Right of the Corporation. The Corporation
ance with the provisions of this Section 4 if Indemnitee is a
Hty;to any Proceeding by or in the right of the Corporation
grocure a judgment in its favor by reason of the fact that

i of the Corporation or any subsidiary of the '
Corporation, or is or was serving at equest of the Corporation as a director, officer,
employee, or agent of another corpo on partnership, joint venture, trust or other enterprise,
against all Expenses actually and reast nably incurred by Indemnitee in connection with the
defense or settlement of such Proceedmg, but only if he acted in good faith and in a manner
which he reasonably believed to be (in:the case of conduct in his official capacity) in the best
interests of the Corporation or (in all other cases) not opposed to the best interests of the
Corporation, except that no 1ndemmﬁcat10n for Expenses shall be made under this Section 4, in
respect of any Proceeding as to which Indemnitee shall have been adjudged to be liable to the
Corporation, unless and only to the extent that any court in which such Proceeding was brought
shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such
expenses as such court shall deem proper. Notwithstanding the foregoing, Indemnitee shall have
no right to indemnification for Expenses and the payment of profits arising from the purchase
and sale by Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act
of 1934, as amended.

4, Indemnitee in Procee
shall indemnify Indemnitee in accor
party to or threatened to be made a p.
or any subsidiary of the Corporation . 2
Indemnitee is or was a director or o

5. Change in Control. The Corporation agrees that in the event of a Change in
Control, and with respect to all matters thereafter arising concerning the rights of Indemnitee to
indemnification and payment of Expenses under this Agreement or any other agreement to which
the Corporation and Indemnitee are parties or the Bylaws of the Corporation or its subsidiary as
hereafter in effect relating to indemnification of directors and/or officers of the Corporation or
such subsidiary, the Corporation shall seek legal advice only from the Independent Legal
Counsel selected by Indemnitee and approved by the Corporation (which approval shall not be
unreasonably withheld). Such counsel, among other things, shall render its written opinion to the
Corporation and Indemnitee as to whether and to what extent Indemnitee would be permitted to
be indemnified under applicable law. The Corporation agrees to pay the reasonable fees of the
Independent Legal Counsel referred to above and to indemnify fully such counsel against any
and all expenses (including attorney’s fees), claims, liabilities and damages arising out of or
relating to this Agreement or its engag|{iment pursuant hereto.

6. Indemnification Prohibi led. Notwithstanding the provisions of Sections 3 and 4,
no indemnification shall be made in cq inection with any Proceeding charging improper personal
benefit to Indemnitee, whether or not 9 volving action in his official capacity, in which he was
adjudged liable on the basis that persot al benefit was improperly received by him.




7. Indemnification of Expenses of Successful Party. Notwithstanding any other
provision of this Agreement whatsodver, to the extent that Indemnitee has been successful on the
merits or otherwise (including a settlement) in defense of any Proceeding or in defense of any
claim, issue or matter therein, inclu dismissal without prejudice, Indemnitee shall be
indemnified against all Expenses re ably and actually incurred in connection therewith.

ixpenses incurred by Indemnitee pursuant to Sections 3

e Corporation in advance as soon as practicable but
eceipt of the written request of Indemnitee, provided
tten request that he acted in good faith and in a manner
he case of conduct in his official capacity) in the best

er cases) not opposed to the best interests of the
Corporation and (ii) undertake to repaiisuch amount to the extent that it is ultimately determined
that Indemnitee is not entitled to indeggMification, and further provided that a determination has
been made that the facts then known § ould not preclude indemnification pursuant to the terms of
this Agreement. '

8. Advances of Expenses
and 4 in any Proceeding shall be paid
not later than five (5) business days af]
that Indemnitee shall (i) affirm in such
which he reasonably believed to be (i
interests of the Corporation or (in all (

9. Right of Indemnitee to mnification Upon Application; Procedure Upon
Application.

(a) Any indemnifici fon under Sections 3 and 4 shall be made as soon as
practicable but in any event no later than five (5) business days after receipt by the Corporatlon
of the written request of Indemnitee.

(b)  The right to indemnification or advances as provided by this Agreement
shall be enforceable by Indemnitee in any court of competent jurisdiction. The burden of
proving that indemnification or advances are not appropriate shall be on the Corporation.

Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel, or stockholders) to have made a determination prior to the commencement of such
action that indemnification or advances are proper in the circumstances because Indemnitee has
met the applicable standard of conduct, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel, or stockholders) that Indemnitee has
not met such applicable standard conduct, shall be a defense to the action or create a presumption
that Indemnitee has not met the applicable standard of conduct. Indemnitee’s expenses
reasonably incurred in connection with successfully establishing Indemnitee’s right to
indemnification or advances, in whole or in part, in any such Proceeding shall also be
indemnified by the Corporation.

(c)  The Corporation shall not be liable under this Agreement to make any
payment in connection with any claim made against Indemnitee to the extent Indemnitee has
otherwise actually received payment ( r any insurance policy, Bylaw or otherwise) of the
amounts otherwise indemnifiable.

10.  Indemnification Hereunéé’r Not Exclusive.

(a) Notwithstandinglny other provision of this Agreement, the Corporation
hereby agrees to indemnify Indemnitedio the full extent permitted by law, whether or not such






indemnification is specxﬁcally authotized by the other provisions of this Agreement, the
Corporation’s Certificate of Incorpo Z_tlon the Bylaws, or by statute. In the event of any
changes, after the date of this Agree \ggt, in any applicable law, statute, or rule which expand the
right of a Delaware corporahon to ind¢ hnify a member of its board of directors or any officer,
such changes shall be, ipso facto, within the purview of Indemnitee’s rights, and Corporation’s
obligations, under this Agreement. In the event of any changes in any applicable law, statute, or
rule which narrow the right of a Delaware corporation to indemnify a member of its board of
directors or any officer, such changes, §&o the extent not otherwise required by such law, statute or
rule to be applied to this Agreement, shall have no effect on this Agreement or the parties’ rights
and obligations hereunder. :

i

(b) The indemnification provided by this Agreement shall not be deemed
exclusive of any other rights to which Indemnitee may be entitled under the Certificate of
Incorporation, the Bylaws, any agreement, any vote of shareholders or disinterested directors, the
laws of the State of Delaware, or otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office.

11.  Partial Indemnification. If Indemnitee is entitled under any provision of this
Agreement to indemnification by the Corporation for some or a portion of the Expenses,
judgments, fines or penalties actually and reasonably incurred by him in the investigation,
defense, appeal or settlement of any Proceeding but not, however, for the total amount thereof,
the Corporation shall nevertheless indemnify Indemnitee for the portion of such Expenses,
judgments, fines or penalties to which Indemnitee is entitled. Moreover, notwithstanding any
other provision of this Agreement, to the extent that Indemnitee has been successful on the
merits or otherwise in defense of any or all claims, issues or matters relating in whole or in part
to an indemnifiable event, occurrence or matter hereunder, including dismissal without prejudice,
Indemnitee shall be indemnified against all Expenses incurred in connection with such defenses.

12.  Effect of Federal Law. Both the Corporation and Indemnitee acknowledge that in
certain instances, federal law will override Delaware law and prohibit the Corporation from
indemnifying its officers and directors. For example, the Corporation and Indemnitee
acknowledge that the Securities and Exchange Commission has taken the position that
indemnification is not permissible for liabilities arising under certain federal securities laws, and

- federal law prohibits indemnification for certain violations of the Employee Retirement Income
Security Act.

13. Liability Insurance.

(@)  The Corporation shall use its best efforts to obtain and maintain a
directors’ and officers’ liability insurance policy with a reputable insurance company with
substantially the same policy limit and deductible, and on substantially the same terms and
conditions, as Admiral Insurance Company and Hooghuis, Inc. Policies Nos. 1359412 and
0303151262103 maintained by the Corporation as of the date hereof (the “Current Policy”);
provided that, if the annual premium for such a policy exceeds $250,000 (the “Maximum
Premium”), the Corporation shall use its best efforts to obtain and maintain a directors’ and
officers’ liability insurance policy with a reputable insurance company with the highest policy




limit available for the Maxlmum Pre uum and with substantially the same deductible and
otherwise on substantially the same t¢;ms and conditions as the Current Policy. l

(b)  Indemnitee her(;by releases the Corporation and its respective authorized
representatives from any claims for indemnification hereunder if and to the extent that
Indemnitee receives proceeds from am liability insurance policy or other third-party source in
payment or reimbursement for such cljlims. Indemnitee hereby agrees to assign all proceeds
Indemnitee receives under any such in} urance policy or third-party agreement to the extent of the
amount of indemnification made to In¢ émnitee under the terms of this Agreement. Finally, to
the extent that Indemnitee is responsib) &, directly or indirectly, for obtaining and maintaining any
such insurance policy or third-party ag ‘eement, or otherwise is in a position to establish the terms
of such insurance policy or third-party| Agreement, Indemnitee shall cause each such insurance
policy or other third-party agreement by which Indemnitee may be entitled to payment or
reimbursement to provide that the insu/ ance company or the third-party agreement by which
Indemnitee may be entitled to paymen|jor reimbursement to provide that the insurance company
or the third party waives all right of re zﬁvery by way of subrogation against the Corporation in
connection with any claim for indemni)jcation under this Agreement. If such waiver of
subrogation cannot be obtained except | vith the payment of additional sums in premijums or
otherwise, Indemnitee shall notify the ¢ brporation of this fact. The Corporation shall then have
five (5) business days after receiving sy th notice to agree to pay such additional sums. Ifa
waiver of subrogation rights is not obtai hable at any price or if the Corporation shall fail to agree
to pay such additional sums, Indemnite¢|shall be relieved of the obligation to obtain the waiver

of subrogation rights with respect to an% particular insurance policy or third-party agreement.

14.  Saving Clause. Nothing in this Agreement is intended to require or shall be
construed as requiring the Corporation to do or fail to do any act in violation of applicable law.
The provisions of this Agreement (including any provision within a single section, paragraph or
sentence) shall be severable in accordance with this Section 14. If this Agreement or any portion
thereof shall be invalidated on any ground by any court of competent jurisdiction, the
Corporation shall nevertheless indemnify Indemnitee as to Expenses, judgments, fines and
penalties with respect to any Proceeding to the full extent permitted by any applicable portion of
thisAgreement that shall not have been invalidated or by any other applicable law, and this
Agreement shall remain enforceable to thie fullest extent permitted by law.

15. Notice. Indemnitee shall, as a condition precedent to his right to be indemnified
under this Agreement, give to the Corporation notice in writing as soon as practicable of any
claim made against him for which indemnity will or could be sought under this Agreement.
Notice to the Corporation shall be directed to Regen Biologics, Inc., 509 Commerce Street, East
Wing, Franklin Lakes, NJ 07417, Attention: President (or such other address as the Corporation
shall designate in writing to Indemnitee)’.-E together with a copy thereof to Shaw Pittman LLP,
1650 Tysons Blvd., McLean, VA 22102 | Attention: David C. Main, Esq. All notices, requests,
demands and other communications shall be deemed received (i) upon delivery if delivered by
hand and receipted for by the party to vséixom such notice or other communication shall have been
directed, or (ii) three (3) business days after the date postmarked if sent by prepaid mail, properly
addressed. In addition, Indemnitee shal]|give the Corporation such information and cooperation

as it may reasonably require and shall b¢| within Indemnitee’s power.
!




16.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall constitute the origi

17.  Applicable Law. This Agreement shall be governed by and construed in
accordance with the substantive laws of the State of Delaware without giving effect to its rules of
conflicts of laws.

18.  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of and be enforceable by the parties and their respective successors and assigns
(including any direct or indirect successors by purchase, merger, consolidation or otherwise to all
or substantially all of the business and/or assets of the Corporation), spouses, heirs, and personal
and legal representatives. The Corporation shall require and cause any successor (whether direct
or indirect by purchase, merger, consolidation or otherwise) to all, substantially all or a
substantial part, of the business and/or assets of the Corporation, by written agreement in form
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this
Agreement in the same manner and to the same extent that the Corporation would be required to
perform if no such succession had taken place. This Agreement shall continue in effect
regardless of whether Indemnitee continues to serve as a director and/or officer of the
Corporation or of any other enterprise.

19.  Attorneys’ Fees. In the event that any action is instituted by Indemnitee under
this Agreement to enforce or interpret any of the terms hereof, Indemnitee shall be entitled to be
paid all court costs and expenses, including reasonable attorneys’ fees and disbursements,
incurred by Indemnitee with respect to such action, unless as a part of such action, the court of
competent jurisdiction determines that each of the material assertions made by Indemnitee as a
basis for such action were not made in good faith or were frivolous. In the event of an action
instituted by or in the name of the Corporation under this Agreement or to enforce or interpret
any of the terms of this Agreement, Indemnitee shall be entitled to be paid all court costs and
expenses, including attorneys’ fees and disbursements, incurred by Indemnitee in defense of such
action (including with respect to Indemnitee’s counterclaims and crossclaims made in such
action), unless as a part of such action the court determines that each of Indemnitee’s material
defenses to such action were made in bad faith or were frivolous.

20.  Subsequent Instruments and Acts. The parties hereto agree that they will execute
any further instrument and perform any acts that may become necessary from time to time to
carry out the terms of this Agreement.

21.  Limitations Period. No legal action shall be brought and no cause of action shall
be asserted by or in the right of the Corporation or any affiliate of the Corporation against
Indemnitee, Indemnitee’s spouse, heirs, executors or personal or legal representatives after the
expiration of two years from the date of accrual of such cause of action, and any claim or cause
of action of the Corporation or its affiliates shall be extinguished and deemed released unless
asserted by the timely filing of a legal action within such two-year period; provided, however,
that if any shorter period of limitations is otherwise applicable to any such cause of action such
shorter period shall govern.




IN WITNESS WHEREOF,the parties hereby have caused this Agreement to be duly
executed and signed as of the day ang year first above written.

REGEN BIOLOGICS, INC.,,
a Delawarggbrporation:

By: [A—L-\: o~
Name: ibf\ D . (MQ.
Title: ﬁm'bf \S‘\‘—\-@'ﬁrﬁ-ﬂh ZFO

INDEMNITEE:




