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BMPLOYMENT AGREEMBNT (the "Agresment") entered into as of Aprif 23,2003 by and
between Orthdvits, Ino., s Pennsylvania corpotation (the "Company”), and Brik M. Brbe, an
employee of the Company ("Erbe™).

WHEREAS, the Compuny wishes to smploy Erbe as its Chief Sciontific Officer, and to elect
Brbe as Ity Chief Sclentiflc Officor as provided in Seotion 1.2 hereln, and both partles desice to entor
into an employment sgreament fo voflect Brbe's present position with the Company upon the terms
and conditions set forth liereln.

NOW, THERBFORE, the parijes heroto, intending to be legally bound, hereby agres as
follows:

1.0 Bmployment, The Company hereby amploys Brbe as its Chief Selentifie Officer.
Brbo horeby accopts such omployment and agrees to perform his duties and rosponsibilities, Jn
acgardance with terms, condltions and provisions hereinafier sot forth,

L1 -Empioyment Texm. The term of Brbe's employment under this Agrcoment shell
commence as of the date harcof (the "Bffeatlye Date") and shall continuo in effect through Aprit 23,
2004 with automatio rencwal thereafier for ono year intervals provided, howoveor, thatifa Changen
Control shall have ¢oourced during the Brployment Toerm, the Emplayment 'Term shall expite no
earlior than twelve (12) months beyond the month in which snch Ciiange fn Conirol oceurred (the
"Bmployment Term"), uuless terminated prior therelo In aceotdance with the applivable provision of

Section 5,

1.2 Duties and Respousibilitles, Erbe shafl serve as the Company's Chief Solontifie

Officer and in such other senlor positions, If any, 1o which he may be appointed during the
Employment Term. Durlng the Bmployment Terwn, Brbe shall perform all dutfes and accept ail
rosponsibilitios inoident to, and not inconsistent wlih, such poslilons.

1.3 BxtentofSorvice. Dudng the Bmployment Term, Brbe agrees to use his best efforts
to carry out his duties and responsibilities under Seetlon 1,2 hereof and, consistent with the other
provistons of this Agreement, to devots substantially all his business time, attention, and energy
therelo oxcopt to the oxtent requited by Erbe's outstdo board directorships, oivie or charitabls
activitlos hold on the dute of this Agreement, Brbe agrees not to becomo engaged in any additional
busiuess, eivic or charitable activity which, in the CEO's reasonabloe judgment, is likely to Interfere
materially with kis abillly to discharge his dutles and responsibilities to the Company.

14 BaseSalary, Forall the sorvices rendered by Erbe herounder, the Compeny ehalf pay
Brbe a base salary at the annual rate of $186,600 pluy an automobile altowsnce of $600.00 per
calendat month {“Base Salary™), payable in Instalimants at such finies ag the Compuny customarily
pays its other setor level Officers (but inany event no less often than monthly), Brbe's Bage Salary
shall be reviewed and may be appropriately adjusted st such time by the CEO pursuant o its normal
porformance veview policles for senior level Officers upon his appointment as CSO; such increased
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Buso Salary, if any, i3 hereafter reforred to as “Increased Bage Salary”,

1.5 Retirement and Benefit Covorages. Brbe shall be eligiblo to participate in any

peaslon plans, retirement plans and any health, sceident, general liability, direstors and officers
liability, or disability insurance, sick leave or other benofit plaus or progratns made available to
other similarly sltuated employees of the Company (the “Plans™) ag long as they ate kept in force by
the Company and provided Exbe meets the eligibility requirements and other terms, gonditions and
restriotions of the respective Plans. In addition, Brbe shalt be ontitled to the Company's regular
hollday and vacation polloy and any athor perequisites provided by the Company to ita senfor tevel

Officers,
L6 Stook Ontlong/Stock Awarde/Benefits, Yn the event that (i) Brbe's omployment 1s

terminated by the Company or a successor enllty pursuant to Section 5.4 or (i) Erberesigs from the
Company pursuant to Section 5.5 or ({li) there is a Change of Cotitrol as defined.in Section 6, then
one hutdred percent (100%) of any stock option, restrdoted siook or other stoek awards granted Arbe
that have not ye! become exeroisable or vested shall become exerofsable or vasted on the effective
date'of the event set forth In (1), (it} or (ff) of this sentence and Etbe shall becowme eniitled to the
payments set fortl in Seations 5.4 or 3.5, as applicable. Subjeot to the disorstion of tho Board, Brie
shali be eligible to recetve additlonal grants of stook aptions from fime to timp in the future, on swch
terms and subjfest to such condltions as the Bourd shalt detormine as of the date of any such,grant.

L7 LifeInswanee. Dudng the Bmployment Term, the Company shall maintatn, uuder ra
arcangement satlsfactary fo the Company, $1,000,000 of life Insurance on.the 1ifs of Bebe, Frbo shall
have the right to designate the beneficiary of such lnsurance polley. The Company niny maintain
torm fifo insurance, whole life Insurance or such other form of insutance as it deems appropriate,

1.8 Igontlye Proprams. Brbe shall be entitled to purticipate in any short-form or
long-ferm incentive compensntion programs established by the Compauy for its senfor level Officors
geoerally (“Incentlve Programs”), Payments wider such Incontive Frograms shall depend upon
achiovemont of certain business and individual porformance targets specificd and appraved by the
CEO; provided, however; that Brbe's "targot opportunity under any such Incentive Program shalt be

based on 35% of annual salary,

20 Confidenfial Information. Brbe acknowledges Hiat, by reason of his eniploymentby

-and service to the Company before and during the Bmployment Term, he has hiad and will continue
to have aceess to certain confldentinl and proprictary information relating to the Company's
business, which may Inolude, but is not limited to, trade seorots as defined by Pennsylvanla Law,
customor information, supplier informatlon, cast and priclng informatton, marketing and safes
(echniques, sirategies and programs, propretary computor programs and sofiwaro and finanolsl
information (cotlectively roforred fo sy “Confidentlal Information™). Brbe acknowledges that such
Confidontial Informmtion is 2 valuablo and unique asset of the Company and Erbs covenants that ho
will nat at any time during the Bmployment Term use any Confidential fnformation or divulgo or
disclose any Confidential Informatlon to any person, firm or corporation except in connection with
Brbe's good faith bellof as to the proper perfonmance of his dutics for the Company, Brbe also
covonants that, for a perdod of thice (3) years aftor the termination of his employment, divectly or
indireotly, he will not use any Confidentlal Information for any purpose or divulge or disslose any

2
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Confidential Infonmation to any persen, fitm or corporation, unlsss such fuformation is In the public
domain through na fault of Brbe ot except when required to do so by a court of law, by any
governmental agency having supervisory authority over the bustiess of the Company or over Brbe
or by any administrative or legislative body (Inoluding a commiltee thereof) which Brbe reasonably
believes has apparent jurisdlction to order himt to divulge, disolose or make accessible such
Informatlon, inn which cese Brbe will inform the Company in writing promptly of suck required
disolosure,

2.1 Infellectual Propery, Brbe will communleate to the Company any and all novel ideas,
goneepts, inventions, processes, and fmprovements, patentable orunpatentable, made or conceived
by him, ¢ither solely or jointly with others, front the time of entering the Company’s employ untilhe
leaves, along the Hine of the Comapany's business, or resulting from or suggested by any work which
he may do for the Company, or at its request, and he will, at all times during his employment with
the Company and afier his terminatlon for any reason, assist the Company in every proper way (at
the Company’s expense), to obtain for the Companty's ovwa benofit patents for any or atl of these
ideas, concepts, inventions, processes and improvements in the Unlted States and any and ait forelgn
countries, if patentable, by executing and delivering to the Compauy any and el applications,
assignments, and othier instruments, by giving evidence and testlmony, and by exeouting and
delivering to the Company all drawings, bluoprints, notes, and speoifications desmed necessary by
the Company Jn order to apply for and obtaln letters patont of thé United States or forelgn countries
for such ideas, concepls, Invenilons, processes aiid improvements, and Rrbe does hereby assignand
will assign and convey to the Compeany his ontive right, title and Interest in and {o all suoh idens,
concopts, inventions, processes, and improvements, and il patent applications and patents thereon,
Erbe furthor agrees to conduct himselfas doseribed above after leaving the Company’s employment
48 to atf ideas, coneeply, invantions, processes and improvements concelved or disclosed while with

the Company.
3.0 - tition: Non-Solioitation.

()  During the Employment Term and for a period of two years thercafter, firhe
will not, except with the prior wrltten consent of the CRO, direotly or indireotly own, manags,
oporate, join, control, finance or partioipate In the ownership, tanagement, aperation, conirol or
financing of, or bu comnceted as an officer, direcior, employes, pariner, principal, agent,
representative; consultant or othorwise with, or use or permit his name to be used in connection with,
sy business or enterpriso that s engaged In a geographic area in which the Company or any of ity
affiliates is oporating cither durlng the Hmployment Term or on the date Brbe's employment
tevmlinates, as applicable, (whether crnotsuch business Is physivelly located within those aveas) (the
"Geographic Area™), in any biomaterjals business that is divectly competitive to a business fom
which the Company or any of lts afftliates derive at loast flve parcent of its respective gross revenues
either duting the Braployment Tetm or on the date Erbe’s employiment terminatos, 93 applicabls
("Competing Business"). [t is recognized by Erbe that the business of the Company and its
affiliates and Erbe's conncetion therewith g or will bs Involved in actlvily throughout the
Geopraphic Atea, and that more lmited geographical limitations on this non-competition covenant
are therefore not appropriate,

{b)  The foregoing restrictions shall not be construed fo prohibit the ownership by
3
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@ Brbo of less than five porcent of any olass of securitios of any cotporation which is engaged tnany of
the foregoing businesses having 4 class of securitiag registered pursuant to the Securitias Exchange
Act of 1934 (the "Bxohange Act"), provided (hat stich ownership tepresents a passive vestment and
that aeither Brbe nor any group of persons including Erbe In any way, cither direotly ov indireotly,
manages or oxeroises control of any such corporation, guarantees any of its financial obligations,
othorwise takes any part in its business, other than execcising his rights as a shareholder, orsecks o

do any of the foregolng,

()  Brbe furiher covenants and ngrees that, during the Bmploymient Term snd for
the periad of two years thereafter, Brbe will not, without the prior writien consent ofthe Company,
personally soHeit for a Compoting Business any custorner thut was a oustomer of the Company or
any of its affitiates during the Employmont Terra or on the date on which Erbe's employment
torminates or any person who [s a managerial or higher level employee of the Company at the date
Brbs's smployment terminates. The foregoing covenant of Brba shall not apply to any person after
twelve months have elapsed subsequont to tho date on which such person's employment by tha

Company has terminated,

40 Egujtablo Rallef.

(8)  Erboacksiowledges and agrees that the restricHons contained in Seotions 2and
3 aro reasonable and necossaty to proteot and preserve the legitimato interest, proportios, goodwiil
and business of tho Company, that the Company would not have entered nto this Agreemont i the
. abseuce of such restriotlons and that irreparable injury will be suftered by tho Company should
@ Erbo's breaoh any of the provisions of Sections 2 and 3. Brbe tepresents and aoknowledges that (i)
he has been advised by the Contpany to consult his owst logal counsel In respect of this Agreeiment,
and (1t} ke has had full opportunity, priot to exeeution of this Agraement, fo review thoroughly this
Agresment with his counssf, :

() Erbe further aokuowledges and agrees that a breach of anty ofthe restelotions
inBections 2 and 3 cannot bo adequately compensated by maonetary damages, Erbe agrees that the
Company shafl be entitled to sevk preflminary injunctive tollof, without the necessity of proving
actual damages, In the avent that any of the provisions of Seoflons 2 or 3 horeof should ever bo
adfudloated to exceed the time, geographic, service, or other limitations permitted by applicable lew
in aty jurisdiotion, it s the Intention of the partles that the provision shall be emended to the oxtent
of the maximum time, geographio, servics, or other limitations permitted by applicable law, that
such amendment shall apply only within the Jurisdiotion ofthe cout that made such adjudication and
that the provision otherwise be enforced to the maximum extont permitted by Iavs,

_ {¢)  Erbeirrevoeably and unconditionatly (f) agreos that any sult, action or other
legal praceeding arising out of this Agreement, Inoluding, without limitation, any action commenced
by the Company for pretiminary and permanent injunctive relisf and other equitable roltef, may be
brought In the United States District Court for the Bastem Distriot of Porsylvania, or if such court
does not have jurisdiction or will not accopt jurisdiction, fn any court of general jurisdiction in
Chester County, Pennsylvania, (if) consents to the non-exelusive Jurlsdiction ofeither such court jn
any such suit, action or proceeding, and (lil) waives any objection which Brbo may have to the

@ 4
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laylug of venue of any such sult, aetion or proceeding in sither such coust, Brboe also frevocably and
@ unconditionafly consents to the service of any process, pleadings, notices or other papers at the
+ address set forth in the notice provisions of Seotlon 12 hereof.

50  Tomnination, The Bmployment Teny shell termiriate upon the oceurrence ofany one
of the following events: .

5.4 Disabllity, The Corapany may terminate the Emiployment Term, in compHance with
applioable law, if Brbo Is wnable substantlafly to perforn the essential duties and rasponsibilities
hereunder to the full extent required by the Board by reason of montat or physical ifiness, injury or
any other oause for slx conscoutive months, or for move than nine months in the aggregato during
any perlod of twelve consecutive oalondar months (a “Dissbility™); provided, however, that the
Company shall continue to pay Brbe his Base Salacy or Increased Baso Salary, as apphoable, until
temination of the Employment Tenn, At the date of stich termination the Company shall prepare
and executs a velease subatantially In the form aftached heroto ay Annex 1, (fhe “Rolease™), and
present the Roloase for oxecution 1o Brba, or Brbe's roprosontative should he Jack sapacty to executo
the Release, Upon exeoution ofthe Releaso by Brbo, or his personalrepresontative, as tho case may
by, Brhe shall be entitled to yacelve all paynionts and benefits to the saxne extent and at the same
time as specified in Section 5.4(b), offset by any amounts Brbe recelvos undot auy long term
disability program maittained by the Company, Otherwise, in the svent of Disabllity, the Company
shall have no furthor linbility or obligation fo Brbe under this Agreement except as set forth it the
Rolssse. In the ovont of any disputo under this Section 5,1 and fo the extent determined by the
Bonrd to be job-related and consistent with business necessity, Brbe shall submit to a pliysical
examinadion by & licensed physician exporionced in disability examination seleoted by the Board and

@ spproved by Brbe, snch approval not fo bo nnreasonably withheld,

3.2 Death. The Braployment Tarm shalf terrainate on the date of Brbo's death, In such
event, the Company shall pay to Brbo's oxecutors, legal representitives or adminfstrators, as
applicable, ant amount cqual to tho fuslaliment of his Base Salary sot forth (n Seotion 1.4 horeof or
Incraased Base Salary, ag applicable, for the full month fn which he diss, and alf varolmbursed
expenses aud unused vacation time, 1fRrbe dios whilean omployes of the Company, the designated
boneficiary, or if no such boneficlary has been designated, Brbo's estate, shall be entitled to recejve
(1) the proceeds of the life insurance polivy deseribed in Section 1,7 and (1) a payment from the
Company of an amount equat to the benofits catoulated as of the date of death pursnant o Section
5.4(a)(i1), on tho basls that the death of Brbe is equivalent to terminatlon without cause, Otherwlise,
the Company shall have no further Habllity or obligation under this Agreement 1o his exeautors,
legal representatives, administrators, hiofrs or assigis or any other person clatming under or through

him,

53, Cause. The'Company may terminate the Employment Term at any time for "Cayse”
uport 30 days’ writien notice to Brbo, in which oventall payments under this Agroement shalt coase,
sxcept for (i) Base Salary, or Increasod Base Salary, as applicablo, fo the extent already eamed aud
paymient equal to any unroimbursed expenses and unused vacation, which shall be paid i a single
lump sum on the day the Employment Term tenninates, and (fi) any other benefits in accordance
with the torms of any applicable Plans and Incentive Programs of the Company. For purposes of this
Agreetent, Hrbe's employment may be terminated for "eause” if' (i) Brbe is convicted of a felony,

5
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@ (1) in the reasanable detennination of the Roatd, Brbe has committed an intentional net of fraud,
embeazlement, or thefl in conneotion with Brbe's duties f the course of his employment with the
Company, or engaged In gross negligence in the course of his employment with the Company, (jif)
Erbe Intentionally breackied s obligations under this Agreement, troluding Inattention to orneglect
of duttes and shall not have romedied such broach within 30 days after vecelving written notica fiom
tho Board speoifying the details thereof, provided, however, thet in any case under this clause (i,
the act or faituro to act by Brbe is materially harmfit to the busiuess of the Company, and (iv) the
fatlure by Brbe to follow the lawful direotives of the Company's Chaitnan or its Board ofDirestors,
provided that (othor Hhan o the case of those setlons or onissions set forth in ¢lauss (i) and (i)
above) Brbe shall have boon glven reasonably detatled notico that such an event congtituting cause
for termination has ocourred and shall have been given at least 30 days opporiunity to taka rentedial
action but shall iave falled or refused to do so, For purposes of this A greement; an actor emission
on the part of Erbe shall be deormed "intentional” or gross negligence only i{fit was done by Bebon -
bad faith, not merely an error In judgmont, and without repsonable botaf that the aet oromission Was
inthe best ntarest of the Company, In tho event of a dispute concemning application of the words
intentional or gross negligence as used in this Seetion 5.3, no olaim by the Company that Cause
exisls shall be given offeot unless the Company ostablishes to the Board by oloar and convincing

evidence that Cause oxists.

54.  Yernination Without Cause.

, (1) The Company may terminate Brbe without eaugo, at any Hme, from the position

Inwhich he is employed herounder {on whioh date the Bmployment Yerm stall be deemed to have

@ ended) upon not less than 30 days® prior weitton notice to Erbe; provided,” lowever, that,
commenging on the date of such notlcs, Rrbs shall be under no obl igatlon to render any additional

services to the Company and shait be allowed to seok othior smploymont, Upon sueh tormination,

except a5 provided in Sectlon 5.4(b) bolow, Brbe shall be entitled to recolve (1) Base Salary or

Incroased Base Salary, as appicable, to the extent aleady carmed and for the remaining term of his

employment under this agrestont, and a payment equal to any wwsed vacatlon, unrelmbursed

expenses, whioh shall b patd in a single lump swn on the day the Employment Term onds, and (ii}

any other bonefits in accordauce with the terms of any Plans and Iugentive Programs of the

Company.

(b) Notwithstanding the foragoing, upon such termination, the Company shall
preparc and oxeoute the Release and present the Roleaso to Hrbe for excoution, Upon exccution of
the Relesso by Brbe, ho shall be onlitled to receive, commenclng on the eighth day following
oxecution of the Releass, in, liou of the Company obligations described in Subseotion (a} of this
Section, which Brbe agrees to walve, (i) continvation for twonty-four (24) fonths of Erbe's current
Base Salary, or Increased Base Salary, as applicable, In accordance with Section 1.4 (without rogard
to Brbis's removal), (1) any other amounts eamed, vested, or owiug but not yot paid under Section
L1 through 1.8 above, (ili) a pro-ata portion of any Incentive Frograms to the extent that such
amount would have been eamned In aacordance with the terms of such Incentive Programs specified

" in Section 1.8 above for the then current flsoal yoar of fhe Company, without regard fo a
requirement, if any, set forth in Incentive Programs of omployment with the Company at date of
payment mnder such Incontive Programs (iv) a payment ¢qual to any wnused vacation and

@ 6
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unrelmbursed expenses, {v) any other benefits in accordance with the terms of any Plans and
Tncentive Programs of the Company without rogard to a requirement; 1€ any, sot forth in Plans or
Incentive Programs of emplayment with the Company at date of payment under such Plans or
Incentive Programs, and (vi) to the ¢xtent not provided in (v) directly above, health inswranve for
Erboand eligible family membars and disability insurance for Bebe, for a period of twenty-four (24)
months from the date of termination pursuant to Section 5.4(a), eact with coverage and at a cost
fdentical to that provided Brbe immediately prior to such tsmination. Upon Termination Without
Cause, Company shalt have no labiilty or obligation to Brbe except as set forih in Seetionr $.4 and in

thie Release,

55 Cowstruetive Temination Without Cause.

() Resignation by Etbe for good reason (“Constructlve Torminatlon without Cause™)
shall mean a termination of Brbe's employment at his inftiative following the ccourrence, without
BErbe's written cansent, of (1) a materlal diminution In Brbe's dutles, responsibilitles, authorlty or
status, or a failure of Btbe to have a position reporting direotly to the CEO, (it) a reduction In any
rmount of Brbs's Bnse Salary, or Increasod Base Salary, as applicublo, (Jif) the assigntont to Brbe
of dutlos or responsibilities whick are materieily nconsistent with the duties, vosponsibilitios,
authority, or status of ils position as dofined fn Section 1,2 above or which matorially impaiv Rrbe's
ability to fanotion in his then aurxent pusition, or (iv) & faflure of the Company to comply with any
of the matetinl tertns of this Agreoment, provided that (other than in tha case of those actions or
omissions sel forth in elause (ii) above) the Company shall have been glven reasonably defetied
notice that such an event constituting causo for tormination has oeourred aund shiafl have been given
at loast 30 days opportunity to take remedial action bui shafl have failed or vefused to do go,

() In the event of a Construetive Terminatlon Without Cause, the Company shall
prepare and exeonte flic Release and present the Release to Brbe for execution, Upon exsoution of
the Release by Brbs, he shall be entliled to recelve all amonnts and benefits to tha eamo extent and a
the same thno as spocified in Seotion 5.4(b), In the event Brbe rofusoes to exeoute the Release {or
revokes tho Relcass), he shall recolve only the amounts and benefits to the same extent and at the
samoe {ime ag speoified in Seetion $.4(a). :

(c) Prior to resiguing under this Seotion, Brba shall give written notice to flio Board
and offer a 30-day period for the Company to cure. If no cure has been effected by the ond of the
applioable cure period, Brbe may resign inunediately, The Company may not terminate Xrbe
pursuant o Sectlon 5.3 or 5,4 subsequent fa the date of the wrltten notlce provided pucsuant to thig

Sectlon 5.5(¢),

5.6, Yolunfary lermination. Erbe may voluaiarlly terminate the Employment Term ypon
30 days' prior weltten notice for any reason, In suob event, Brbe shall bo entitled only to (1) Base
Salaty, or Increased Base Salary, asapplicable, to the extent already earned and a payntent equal to
any unused vacation, and unteimbursed expense which shall be paid In a single lump sum on the day
the Bmployment Term torwainates, and () any other benafits in accordance with the terms of any
Plans and Incentlve Programs of the Company, A voluntary termination under this Scetion 3.6 shall
not be deemed s breach of this Agresment.
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5.7 ennjnati . Notwithstanding Scction 5.6, if Brbe's
employment with the Company is terminated orniot ronowed at the ond of'an Employment Term by
the Compnay, the Company shall propare and exeoute the Releass and prosont the Release to Erbe
for execution, Upon execution of the Release by Brbe, the Company shali pay to Brbe as sevorance
conipensation the amourts deseribed fn Section 5.4(b), but with Brbe's Base Salary, or Increased
Base Salary, us applicable, to contirive under Section 5.4(b)(i) for orie year after termination of
employment. The payments under this Section 5.7 shall be made in lieu of the payments described in
Sectlon 5,6, which Erbe hereby agreas to-waive, In the ovent Btbe refuses to exceute the Release {or
rovokes the Release), Brbo shall receive only amounts und benefits specified in Scetlon 5.6.

5.8  Mitigation. BExcoutive shall be requived to mitigate the amount of any payment or
benofit provided for in Sectlons 5.4(b), 5.5(b) and 5.7, by seeking other employment or otherwiso -
thore shall be offiet against amounts dua Bxeoutlve under this Agreament on avoount of any
romuneration attributabloe to any subsequent employment that ho may obtain. The Corapany’s
obligations to make payments under this Agreomont and otherwise to porform it obligations
hereunder shatl not be affected by any circumstances, including, without limitadon, any got-off,
counterolaim, reconpment, defense or oflier right wiich the Company may have agalnst Executivoor

others. .

6.0  Chaoge of Control

(&) Notwithstanding anything in this Agreement to the contrary, if it is determined
that any amount or benefit to bo paid or provided under this Agreement or otherwise pursuant fo or
by rosson of any othor agteement, policy, plan, program or arrangement by the Company to or for
the benofit of Brbe would he an "excess parachiute payment,” within the menning of seotion 280G of
the Code, or any snecessor provision thereof; then tho payments and benefils to be paid or provided
wrider this Apreement shall be reduced ta the minimum extent neoessary (but fn no sventno loss than
zer0) so that no portlon of any such payment or benefit, as so reduced, constitutes an excess
parachute paynient as therein defined, The fact that Erbe's right to payments or benefits may be
reduced by reason of the limitations contained in this Section 6, shall not ofitself Hmit or otherwise
affect any other rights of Erbo other than pursuant to this Agreement,

(b) All determinations to be made under this Section 6 shall be made by the
Company's independent public accounting firm as in offeot immediately prior to the Changs of
Control (the "Accounting Firm"), which flrm shall provide its doterminatlons and any supporting
caleulations to the Company and Chief Bxeoutiva Officer within 10 business days of tho evont that
gives rise to the “excess parachute paymont.,” Any such dotorminatlon by the Accounting Firm shall
bo binding upon the Company and Brbe. Brbe shall I lis sole discretion determine which and how
much of the pryments or benefits shall bo ofiminnted or reduced consistent with the requirements of
this Section 6. Within five days after Brbe's determination, the Company shail pay (or cause to bs
paid) or distribute (or cause to be disteibuted) to or for the beneflt of Brbe such amounts asars then
due fo Exbe under this Agresment, In the event that Erbe falls to niake stoh designation within 20
business days ofhis notice that such payments or benefits must be eliminated or reduced to cotmply
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with this Section § of the Agreoment, the Company may offeat such veduction in any manner it
deerns appropriate ’ .

(i) Within two yoats afler the ovont that gives riss to the "oxcass parachuto
payment,” the Accounting Firm shall review the determination made by it pursuant to the preceding
paragraph, If the Accounting Fim deformines that any payments will have beent made by the
Company which should not have been made (“Overpaymeont'™, consistont with the caleulations
required fo be mace hereunder, any sueh Overpayment shail be treated for all purposes as a loan to
Erbe which Brbe shall repay to the Company, together with interest at the applicable Federal rate
provided for in Seation 7872(f)(2) of the Code (tho "Federal Rate"), In the ovent that the
Accounting Fim determines thiat additional payments which have not been made by the Company
could have been made ("Underpayment"), consistent with the catoulations requived to be made
heroundoy, any suoh Underpayment shall be prompily pald by the Company to or for the boneflt of
Erbe, together with interest at the Federal Rate,

, () Al of the fezs and oxpongos of the Accounting Firm in perfonﬂng the
determinations referred to In subsections (b) and (b)(1) abiove shall be borne sololy by the Company,

, (ii) The limitations of this Seation 6(b) shatl only apply if payments under
this Agreement ave subjeot to Sectlon 280G at the time of the Change of Contral, Ifpaymentsunder
this Agreoment woutd not bo subjeet to Section 280G if the shareholders of the Company approved
the payments, the Company shall use 1ts best efforts to procure tho necessary sharsholder approval
of the payments in a timely manner, Ifthe shareholdors approve tho paymerts so that Section 280G
doss not apply, the Company shall make payments under this Agreement without regard to this

Saotion 6(b).

{¢) A "Change of Control" shall be desimed to have oocurred ifthe event st forth In
any one of the following paragraphs shall have ecoured:

()  Any"person" (es such term is used In Sections 13(d) and 14(d) of the
Exchange Act other than a person who Is a sharshelder of the Company as of the effective date of
this Agreement) Is or becomes a "henoficlal owner” {as defined in Rule 13d-3 under the Exchange
Act), divectly or indirectly, of securities of the Company representing mors than 50% of the
combined voing power of the then outstanding seourities of tho Cornipany, a5 determined by the
Board of Direutors of the Company; or

(i)  Thesharchioldors of the Company approve (or, ishareholder approval
is not required, the Board approves) an agrecment providing for (1) the merger, consolidation or
other form of business combination of the Compuny, or any ditest or fudirect subsidiary of the
Company, withsnother corparation and the sharchiofders of the Company, immediately prior to such
transaction, will not beneficlally own, fmunediately atter such {ransaction, sharcs of the Company or
the surviving entity or any paront thereof, entitling the shareholders of the Contpany to volo more
than 50% ofall shares of the Company, or the surviving entity or any parent thereofwhich would be
entitled in the election of directors (without conslderation of the rights of any class of stock to elect
directors by a soparate elass vote), ({1} the sala or other disposition ofall or substantially all of the
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assots of the Company, or (1if) a liquidation or dissalution of the Company; or

{iti) Tndlviduals who are Continuing Direotors cease to constitute g
majority of the members of the Board (“Continuing Directors” for this purpose bef ng the hembers
of the Board on the dato of sdoption of this Agroentent, provided that any person becoming a
member of the Board subsequent to such date whose elestion or nomination for elsotion was
supported by two-thirds of the Directors who thon comprised the Continulng Pirvectors shall bo
congidered to bo a Continuing Director),

7.0 Suryivorshlp. The respective rights and obligatlons of tie parties horennder shall
survive any termination of Brbe's employmaent end tho Employment Term to the extent necessary 1o
the Intended pregervation of sucl rights and obligations,

8.0 t tof B : ; . Allclaims by Krbe for bonefits under
this Agreement shall bo dirested to and detormined by the Board and shail e Inwiiting, Any denial
by the Board of a olalm for benefits under this Agresment shall be delivered to Rebe in writing and
shall sot forth the speolfio reasons for the dental aud the speoific provisions ofthis Agrcement relled
upon. The Board shall afford a reasonable opportunity for a review of the declsion donying a elaim
and shall further allow fo appeal o the Board a decision of the Board within sixty (G0) days afler
notification by tho Board that Brbo’s claim has been douied, Any facther dispute under the
provisions of this Agreomont (othor than a dispute in which the primary relief soughtis an equitable
romedy such as an injunction) shall be sottled by arbitvation In the City of Philladelphta,
Pennsylvania in accordance with the Natlonal Rutes for the Resolution of Employment Dispuitos
then in effeot of the Amerjcan Atbltratlon Association, boeforo a panet of three arbifrators, fwo of
whom shall be selected by tho Company and Brbe, respectivaly, and tho thivd of whom shall bo
solected by the other two arbitrators, Any award entored by the abitvators shall be final, binding and
nonappealable and judgment roay bo eatered thereon by elther party in acoordance with applicable
law in any court of compefent jurlsdiction, This arbittation brovision shall be speeifically
enforoeable, The arbifrators shall haveno authority to modify any provision of this Agresmentorio
award & reriedy for a disputo involving this Agreoment other than a bonofit specifically provided
undor or by virtue of the Agreemont, Tho Comnpany shail be responsible for all of the fees of the
Amotioan Arbitration Assoclation and the arbitrators and any expensas relating to the condust of the
arbitration as well as Brbe's reasonable legal foos and expenses. The arbitcators shall, in any ather
ovent, determiine who shall pay Erbe's legal fees and expenses, - ’

9.0  No Atischment, Bxceptas required by law, no right to recsive paymenis vader this
Agreement shall be subject to anticipation, commulation, alisnation, sale, assignment, encumbranee,
charge, pledge, or hypothecatlon or to execution, attachment, lovy, or similar process or assignment
by operation of law, and any attempt, voluntary or luvoluntary, to offect any such action shall be
null, void and of no effect; provided, howaver, that nothing in this Section shall preclude the
assamption of swch rights by excoutors, adminisirators or other legal reprasentatives of Brbe or his
estate and their assigning any rights hereunder to the person or pecsans entitled therato,

100 SourcoofPavment, All payments provided for under this Agreement shall bo paidin
cash from the general funds of the Company, The Company shali not be required to establish a
11
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speclal or separato fund or other segregation of assats to asgure such payments, and, Ifthe Company
shatl meke any investmonts to aid it n meeting its obligations hereunder, Brbe shall have no right,
title or intorost whatover in or to any such Investments except as may othorwise bo oxprossly
provided in a scparate written fustruraent relating to suoh investments, Nothing contained In this
Agreement, and nto action taken pursuant to its provisions, shall ereate or be construed to orcate a
trust of any kind, or a fiduolacy relationship, between the Company and Brbe or any other person,
To the extent that any person acquires 4 right to receive payments from the Company herounde,
such right, without prejuics to rights which employees may have, shall be no groator thantha right

of an unsecured creditor of the Company,

110 Notices. All notices and other communications requiced or pormitted hereundor or
necessary or convenient v connection herwilh shall bo in writing and shall be desmed fo have been
givon when hand delivered or mailed by rogisioted or cortified raall, a8 follows {provided thet notice
of chango of addross shall bo deemed glven only when recelved):

If to the Company, toi

Orthovita, Inc,

45 Great Valley Parkway
Malvern, PA 19355

Att: David 8, Josoph, Chalrman

if'to Frbe, to:

' M, Brik M, Brbo
1247 Berwyn Pacli Road
Berwyn, PA 19312

or to such other names or addresses as the Company or Brbe, as the case may be, shall designate by
notles t& ench other person entitled to recolve notices in the mangter specified in this Section,

12,0 Contents of Agreermont; Amendiy gntgngAsgig. nent,

(®  This Agreementsupersedes all prior agreements, including the Employmont
Agreoment dated May 10, 2002, the Payraent In the Bvant of Your Termination of Employment on a
Change of Control of Orthovits, Inc. Agreoment dated May 29, 2001 and tho Confident] atity and
Nen-Disclosure Agreoment dated July S, 1993, and sets forth the entire uitderstanding between the
partios hereto with respect to the employmont of Exbe by the Compeny and cannot be changed,
moadlfied, extended or terminated except as provided herein or upon written mmendment approved by
the Company and executed on ifs bohalfby a'duly authorized offiosr and by Brbe, This Agresmont
does not amend or modify the’ provisions of any Plans or Inoentive Programs in which Erbe
participaies or is eligible to participate oxcept as st forth in Sections 1,6 &nd 5.4(b)(Il) and <))

hereof. .
L) All of the torms and provisions of this Agreement shall be binding upon and
It
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inure to the benefit of and bo enforceablo by the respeotive helrs, exeoutors, administators, legal
representatives, successors and assigns of the parties herelo, oxcept that the dutles and
responsibliities of Brho hereunder are of & personal nature and shall not be asglgnable or dolegatable
in whole or fn part by Exbo, The Compaty shall require any sticcessor (whether direct or Indireot, by
purchase, merger, consolidation, reorganizntion or otherwlge) to all or substantielly all of the .
business or assots of the Company, by agreement in form and substance satlsfactory to Bebe,
expressly to assume and agreo to perform this Agreemont in the sate manner and to the extent the
Company would ba required to perform If 1o such succsssion had taken place,

13.0  Severability. Ifany provision of this Agreement or appHeation thereofto anyous or
undet any citcumstances s adjudicated to be {nvalid or unenforceablo In any jurisdiotion, sueh
invalidity or unenforcoabillty shall not affect any other proviston or appHoation of this Agreement
which can be givon effect without the invalid or unenforceabls provisfon or application and shallnot
invalidate or render unenforcasbls such provision or applieation in any othier jurisdiction, If any
provision Is held void, invalid or unenforcsable with respect to particular oircumstanoss, it shall
nevertholess remain in fll force and offect in all other circumstances,

140 Remedios Cu ive; No Walver. No romedy conforred upon a pecty by this
Agresnront s intended to be exclustvo ofany otherremedy, and oach and overy such remedy shall be
curnulative and shall ba in addition to any other romody given hereunder or now or hereatter existing
at faw or in equity. No delay or omission by 2 party in exoroising any right, remedy or power
hereunder or existing at law or in equity shafl bs construed as a walyer thereof, and any such right,
rentedy or power may bs exercised by suoh party from time to fime and as often os may be deemed
expedient or necessary by suoh party in its sole diserstion, . .

15.0 favi » Brbo shall be antltled, to the extent permitted under any
applioable faw, to seleot and change a benefiolacy or beneficiarles 1o recoive any compensation or
beneflt payable heroundor following Brbe's donth by giving the Company written native thereof, In
the event of Brbe's death or a judiclal determination of his incompetence, references In this
Ageeement to Broo shall be deemed, where appropriate, to refer to his bencfioiary, estate or othor
legal ropresentative, . .

160  Miscellangens. Ail seotfon hondings used fn this A?greezﬁent are for convenience
ouly. This Agreementmay bo executed In countetparis, eah of which fs an original, Itshallnot be
necessary in making proofofthis Agresnient or any countemart hereof'to produce or sccount forany’

of the other countorpans,

17.0  Withholding. The Company may withhold from any payments under this Agresment
all federal, state and [ocal taxey as the Company is required to withhold pursuant to any Jaw or
governmantal rule or regulation, Erbe shall boar aif exponse of, and bo solely responsible far, all
federal, state and Jooal tnxes due with vespect to any payment roceived herenader sxcept as
otherwlse provided with raspect to his resteicted stock award,

18.0  GoverningLaw. This Agreement shall bo govemed by and intetpreted undor the faws
of the Comunonwealth of Peunsylvanla without giving effect to any confiict of laws provisions,
' 12
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IN WITNBSS WHEREOCT, tue underslgnéd, Intending to be logally baund, have exeonted
this Agreenent as of the date first above written,

ORTHOVITA, INC,

e Dueels (bl

Authorized Sigegiure
David 8, Joseph

Chisf Solentifle dfficer
Chairmai of the
Board of Direotors
@
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