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CONTRIBUTION AGREEMENT

»

This Contribution Agreement (this “Agreement”) is made and entered into offective as of
December 9, 2002, by and between OsteoMed Corporation, a Califormmia corporation
(“Corporation™) and OstsoMed L.P. (“OsteoMed”).

| For and in consideration of the mutual representations and agreements herein contained,
and other good and valuable consideration, the recsipt and sufficiency of which is hereby
acknowledged, the parties hereto agres aa follows: ~~

1. Contribution of Assets. In consideration for the issuance of a general paﬂnershtp
interest in OsteoMed representing a percentage interest in OsteoMed of one percent (1%) and the
issuance of a limited partnership interest in OstcoMed representing a petoentage interest in
OsteoMed of eighty-four percent (84%) (collectively the “Partnership Interest™) and the
assumption of the Corporation’s outstanding liabilitics as of the date hereof (the “Assnmed
Liabilities™), Corporation hereby irr¢vocably contributes, assigns, conveys and trensfers unto
OsteoMed all of Corporation's assets except for those assets listnd on Schedule [ attached hereto
(the “Contributed Assets™).

' 2. Assumption of Liabilities. OsteoMed agrees to assume and discharge all of the

* Assumed Liabilities of the Corporanon.

3. Representations. Corporation hereby represents and warrants to OsteoMed that
(a) Corporation has full power and authority to enter into this Agreement, and (b) Corporation .
holds title to the Contributed Assets free and clear of all liens, encumbrances and obhganons '

4. Agcceptance. OsteoMed accepts the transfer and assignment of the Contributed
Assets subjeot to the terms and conditions hereof,

5. Contribution to Capital. Tt is the parties’ intent that the contribution, transfer,
conveyance and assignmeont of the Contributed Assets constitute a conteibution to the capital of
OsteoMed pursuant to Section 721 of the Internal Revenue Code of 1986, as amended.

6. Counterparts. This Agreement may be executed in any number of counterparts,
cach of which shall be deemed to be an original and all of which shall constitute one and the
same Agreement.

IN WITNESS WHEREQF, the undersighed have executed this Agreement as of the day
and year first written above.

OsteoMed Corporation: o OsteoMed L.P.:

By: OsteoMed Corporation, its Generat Partner

By: e By: &gt

Robert A. Prifzker Name: _ foltat P+ Prfke,
Its: Chief Executive Officer Its: £ vl
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SCHEDULE I

' Real Property with the following legal description:

Belt Line-Marsh Business Park Block 1, Lot 4R, 4.3625 Acres.

RECORDED: 08/16/2004
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