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EXCLUSIVE LICENSE AGREEMENT

THIS EXCLUSIVE LICENSE AGREEMENT (“Agreement™) is entered into this 22"
day of April 2013, ("Effective Date™) by and between Warsaw Orthopedic, Inc., an Indiana
corporation, having a place of business at 2500 Silveus Crossing, Warsaw, Indiana 463581
(*WARSAW" or "LICENSOR™), and Millenium Biologix, LLC ("Millenium™ or “LICENSEE™),
a Ncbraska limited liability company, having a place of business at 2323 S, 171st Street, Suite
106, Omaha, NE 68130,

RECITALS

A. WHEREAS Warsaw owns and is entitled to grant license rights with respect to
cerlain Patent Rights (as defined below): and

B. WHEREAS Licensee desires to obtain an exclusive, royalty-free paid-up license
to the Patent Rights in accordance with the terms of this Agreement.

Now, THEREFORE, in consideration of the mutual covenants and premises herein
contained, and for other good and valuable consideration, the reccipt and sufficiency of which
arc hereby acknowledged, the parties hereto hercby agree as follows:

1. DEFINITIONS

1.4 “Patent Rights” shall mean U.S. Patent No. 6,323,146 Bl, U.S. Patent No.
6.846.493 32, U.S. Patent No. 6,583,992 B2, Reissued Patent No. RIE 41,251 I, and U.S. Patent
Application No. 11/738.052.
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2. LICENSE

2.1 Grant of Exclusive Rights, Subject to the terms of this Agreement, Licensor
hereby grants to Licensee, and Licensce hereby accepts from Licensor, an exclusive, royalty-free
paid-up license, with the right to grant sublicenses, during the term of this Agreement to the
Patent Rights and to develop, usc, make, have made, practice, import, carry out, manufacture,
have manufactured, offer for sale, sell and/or have sold Products in the Territory within the
scope of the Patent Rights. Further, Licensor agrees that Licensee shall at its own discretion
prosecute all causes of action arising under any of the Patent Rights during this Agreement as
further provided in Sections 2.3 and 7. Licensee agrees that it will bear all expenses and fees for
prosccuting any causc of action under the Patent Rights and proceeds from any assertion or
licensing of the Patent Rights will be distributed as provided in Scction 4.2,

2.2 Right to Sublicense or Assign Rights. Licensce shall have the right to grant
sublicenses or to assign any or all of the rights granted hereunder consistent with this Agreement.

2.3 Right to Enforce Patent Rights. Licensee shall have the right, at its sole
discretion, cost and expense, to prosecute infringement claims against any and all third parties
who manufacture, sell, or otherwise use products and methods which constitute an infringement
of the Patent Rights, including the right to sue for past damages.

3. REPRESENTATIONS AND WARRANTIES

3.1 Rights to Technology. Licensor represents and warrants to Licensee that, to the
best of its actual, current knowledge (a) it has the right to grant the ticense in this Agreement, (b)
it has not granted any license to the Patent Righis to any other party, (c) it has not sold any
products covered by the Patent Rights, and (d) there are currently no claims, judgments or
sctilements o be paid by Licensor with respect to the Patent Rights.
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3.2 Access to Patent Rights. Licensor further represents and warrants to Licensee
that it will provide Licensee with access (o all of the Patent Rights upon execution of this
Agreement,

B
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s MAINTENANCE OF PATENT RIGHTS

5.1 Expenses.  Licensee shall pay all expenses in continued prosecution or
maintenance of the Patent Rights at the U.S. Patent & Trademark Oflice from the Effective Date
of this Agreement. Licensor shall exercise reasonable efforts to facilitate Licensee’s interaction

with the Inventors (to the extent they are available) with respect to the prosecution, maintenance
and protection of the Patent Rights.
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6. TERM AND TERMINATION

6.1 Term. Unless earlier terminated as provided in Section 6.2 hereof, the term of
this Agreement shall commence on the Effective Date and shall expire on the date upon which
the last to expire of the Valid Claims within the Patent Rights.
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1t. PATENT MARKING

In the event any Product is the subject of a patent under the Patent Rights, Licensor shall
mark or have marked all products made, sold or otherwise disposed of by or on behalf of it or
any of its Affiliates with the word “Patented”™ followed by the number of the licensed patent, or
in any other manner compliant with the marking provision of 35 U.S.C. § 287(a).

09.2.
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IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to
exceute this Agreement as of the date first above written.

“LICENSEE™:
MILLENIUM B10LOGIX, LLC

By: QMJM: Q @ab\ou\

André J. Bahoudicc President &
Chief Legal Officer

Date: April 22,2013

RECORDED: 09/23/2013

“LICENSOR™:
WaRsaw ORTHOPEDIC, INC.

By% w,/‘fgg /ZL——-

H‘ri/nn W. Ellis, Vice President &
Chief Counsel

Date: April 22. 2013
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