UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): October 24, 2014

Bone Biologics, Corp.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction
of incorporation)

000-53078
(Commission
File Number)

175 May Street, Suite 400, Edison, NJ
(Address of principal executive offices)

42-1743430
(IRS Employer
Identification No.)
08837
(Zip Code)

(732) 661-2224
(Registrant’s telephone number, including area code)
AFH Acquisition X, Inc.
269 S. Beverly Drive, Suite 1600
Beverly Hills, CA 90212
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Source: Bone Biologics, Corp., 8-K, October 30, 2014

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Item 1.01. Entry into a Material Definitive Agreement.
Convertible Secured Term Note and Warrant
On October 24, 2014, Bone Biologics, Corp. (the “Company”) issued a convertible promissory note in the amount of $5,000,000 (the “Convertible Note”) to
Hankey Capital, LLC (“Hankey Capital”). The Convertible Note matures on October 24, 2017 (the “Maturity Date”) and bears interest at an annual rate of
interest at the “prime rate” (as quoted in the “Money Rates” section of The Wall Street Journal) plus 4.0%, with a minimum rate of 8.5% per annum until
maturity, with interest payable monthly in arrears. Prior to the Maturity Date, Hankey Capital has a right, in their sole discretion, to convert the Convertible
Note into shares of the Company’s common stock, par value $0.001 per share (“Common Stock”), at a conversion rate equal to the greater of (i) $1.58 per
share and (ii) 70% of the average daily price for the Common Stock as measured over the course of the 60 day period prior to the conversion.
The Convertible Note is secured by certain collateral shares of Common Stock issued by the Company in the name of Hankey Capital, in such amount so as
to maintain a loan to value ratio of no greater than 50% (the “Collateral”). The number of shares in the Collateral shall be adjusted on a yearly basis. The
Company shall seek to register the Collateral shares initially delivered on the date of the Convertible Note pursuant to the Registration Rights Agreement
described below. The Convertible Note is further secured by collateral assignments of all the Company’s license agreements.
The principal amount of the loan is prepayable in whole or in part at any time, without premium or penalty. Upon any voluntary partial prepayment of
outstanding principal, Hankey Capital shall return Collateral shares to the Company in the amount necessary, if any, to maintain the loan to value ratio at no
less than 50%. Upon a full payment of the outstanding principal, all Collateral shares shall be returned and cancelled. Hankey Capital shall also return
Collateral shares under the same terms in case of partial or full conversion of the Convertible Note.
The Company intends to use the proceeds of the Convertible Note for working capital and general corporate purposes.
On October 24, 2014, the Company also issued a warrant to Hankey Capital for 3,955,697 shares of Common Stock at an exercise price per share of $1.58.
The Warrant will expire on October 24, 2017. The Warrant includes provisions for cashless exercise and also includes such other terms that are normal and
customary for warrants of this type.
The form of the Convertible Note and Warrant are incorporated as Exhibits 10.1 and 10.2 to this Report, and the summary description of the terms of the
Convertible Note and Warrant contained herein is qualified in its entirety by reference to Exhibits 10.1 and 10.2.
Registration Rights Agreement
On October 24, 2014, the Company entered into a Registration Rights Agreement with Hankey Capital, for certain demand registration rights and unlimited
piggyback registration rights for the shares underlying the Convertible Note and the Warrant, and subject to an agreed lock up period. Pursuant to the
Registration Rights Agreement, Hankey Capital may at any time request registration of their registrable shares.
Pursuant to Registration Rights Agreement, holders of registrable shares and the Company agree not to effect any public sale or distribution of equity
securities of the Company, or any securities convertible into or exchangeable or exercisable for such securities, during the six (6) months following, the
effective date of the Company’s merger with Bone Biologics, Inc. on September 19, 2014.
The form of the Registration Rights Agreement is incorporated as Exhibit 10.3 to this Report, and the summary description of the terms of the Registration
Rights Agreement contained herein is qualified in its entirety by reference to Exhibit 10.3.
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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
The disclosure set forth in Item 1.01 to this Current Report is incorporated into this item by reference.
Item 3.02. Unregistered Sales of Equity Securities.
The disclosure set forth in Item 1.01 to this Current Report is incorporated into this item by reference.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.

Description

10.1

Bone Biologics, Corp. Convertible Secured Term Note issued to Hankey Capital, LLC on October 24, 2014.

10.2

Bone Biologics, Corp. Warrant issued to Hankey Capital, LLC on October 24, 2014.

10.3

Registration Rights Agreement by and between Bone Biologics, Corp. and Hankey Capital, LLC, dated October 24, 2014.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
BONE BIOLOGICS CORP.
Date: October 30, 2014

By:
/s/ Michael Schuler
Name: Michael Schuler
Title: Chief Executive Officer
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THIS NOTE HAS BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE, HYPOTHECATED, SOLD, OR
TRANSFERRED, NOR WILL ANY ASSIGNEE OR TRANSFEREE HEREOF BE RECOGNIZED BY MAKER HEREOF AS HAVING ANY
INTEREST IN THIS NOTE.
CONVERTIBLE SECURED TERM NOTE
$5,000,000.00

October 24, 2014

FOR VALUE RECEIVED, and intending to be legally bound hereby, BONE BIOLOGICS, CORP., a Delaware corporation, with an address of 175
May Street, Suite 400, Edison, NJ 08837 (“Maker”), hereby promises to pay to the order of HANKEY CAPITAL, LLC, a California limited liability company,
with a mailing address of 4751 Wilshire Blvd., Suite 110, Los Angeles, California 90010 (“Payee”), the principal amount of Five Million and 00/100 Dollars
($5,000,000.00), with interest thereon from the date hereof at the interest rate or rates stated below, interest and principal to be paid as set forth below. All
payments shall be made by Maker to Payee at the office of Payee indicated above or such other place as Payee may from time to time specify in writing in
lawful currency of the United States of America in immediately available funds, without counterclaim or setoff and free and clear of, and without any
deduction or withholding for, any taxes or other payments.
1. Definitions.
1.1 For purposes of this Note, the following terms shall have the meanings ascribed to them below:
“Base Rate” shall mean a rate of interest per annum equal to the greater of (A) the Prime Rate as in effect from time to time, plus four percent
(4.0%) and (B) eight and half percent (8.5%). If and when the Prime Rate changes, the Base Rate may change automatically without notice to Maker, effective
on the date of any such change.
“Business Day” shall mean any day other than a Saturday, Sunday or other day on which commercial banks in the State of New York are
authorized or required by law or other governmental action to be closed.
“Dollar” and “$” shall mean lawful money of the United States of America.
“GAAP” shall mean generally accepted accounting principles as adopted by the Financial Accounting Standards Board, consistently
applied.
“Loan” shall mean the loan made to Maker by Payee pursuant to this Note in the original principal amount of Five Million and 00/100
Dollars ($5,000,000.00).
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“Loan Documents” shall mean this Note and all agreements, instruments, documents, exhibits, schedules, amendments, modifications,
supplements, certificates, financing statements, reports, and notices related thereto, including a 3 year warrant, dated the date hereof, to purchase 3,955,697
shares of common stock of the Maker at a conversion price of $1.58.
“LTV Ratio” shall mean, as of any date of determination, the ratio of (A) the outstanding principal balance of the Loan, together with all
unpaid interest which shall have accrued thereon, to (B) the Securities Collateral Value.
“Maximum Ratio” shall mean a ratio equal to 50%.
“Prime Rate” shall mean the “prime rate” as quoted in the “Money Rates” section of The Wall Street Journal or the highest “prime rate” if
more than one is published. The Prime Rate is a reference rate and does not necessarily represent the lowest or best rate of interest actually charged by Payee
to any particular class or category of customers. In the event The Wall Street Journal no longer publishes such “prime rate”, Payee shall have the right,
exercising reasonable judgment, to substitute a new method for determining a comparable interest rate, and such rate of interest determined by such method
shall constitute the Prime Rate hereunder.
“UCC” shall mean Article 9 of the Uniform Commercial Code, as in effect from time to time in the state of Delaware; provided, however,
that, in the event that, by reason of mandatory provisions of any applicable law, any of the attachment, perfection or priority Payee’s Security Interest (as
defined hereinafter) in any Collateral (as defined hereinafter) is governed by the Uniform Commercial Code of a jurisdiction other than such state, “UCC”
shall mean the Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to such attachment, perfection
or priority and for purposes of the definitions related to or otherwise used in such provisions.
“Securities Collateral” shall mean all shares of common stock of Maker issued and fully registered, free of any restrictive legends, in the
name of Payee as collateral security for the Secured Obligations (as defined hereinafter) pursuant to Section 9.3 of this Note.
“Securities Collateral Value” shall mean, as of any date of determination, the market value of the Securities Collateral as determined by
Maker and Payee. If the common stock of Maker is listed on any stock exchange or trading publicly, the market value of the Securities Collateral as of any
date of determination shall be conclusively determined by the average daily price for the common stock of Maker as measured over the course of the sixty
(60) day period prior to such date of determination, provided further that prior to the day upon which the common stock of Maker is listed on any stock
exchange or trading publicly the market value of the Securities Collateral as of any date of determination shall be conclusively determined by using $1.58 as
the price for the common stock of the Maker.
1.2 Unless the context otherwise requires, the following terms have the meanings given to them in the UCC (such meanings to be equally
applicable to both the singular and plural forms of the terms defined): “account”, “accession”, “account debtor”, “chattel paper”, “commercial tort claim”,
“commodity contract”, “deposit account”, “electronic chattel paper”, “equipment”, “fixture”, “general intangible”, “goods”, “instruments”, “inventory”,
“investment property”, “letter-of-credit right”, “proceeds”, “record”, “securities account”, “security”, “supporting obligation” and “tangible chattel paper”.
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2. Interest.
2.1 Interest Rate. Principal amounts outstanding under this Note will bear interest at a fluctuating rate per annum equal to the Base Rate as
in effect from time to time. Any change in the Base Rate resulting from a change in the Prime Rate shall be effective on the date of such change.
2.2 Calculation. All computations of interest shall be made on the basis of a three hundred sixty (360) day year and the actual number of
days elapsed.
2.3 Usury Limitation. All agreements between Maker and Payee are hereby expressly limited so that in no contingency or event whatsoever,
whether by reason of acceleration of maturity of the indebtedness evidenced hereby or otherwise, shall the amount paid or agreed to be paid to Payee
hereunder, exceed the maximum permissible under applicable law. As used herein, the term “applicable law” shall mean the law in effect as of the date hereof;
provided, however, that in the event there is a change in the law which results in a higher permissible rate of interest, then this Note shall be governed by such
new law as of its effective date. In this regard, it is expressly agreed that it is the intent of Maker and Payee in the execution, delivery and acceptance of this
Note to contract in strict compliance with the laws of the State of Delaware from time to time in effect. If, under or from any circumstances whatsoever,
fulfillment of any provision hereof or of any of the Loan Documents at the time of performance of such provision shall be due, shall involve transcending the
limit of such validity prescribed by applicable law, then the obligation to be fulfilled shall automatically be reduced to the limits of such validity; and if,
under or from any circumstances whatsoever Payee should ever receive as interest an amount which would exceed the highest lawful rate, such amount which
would be excessive interest shall be applied to the reduction of the principal balance evidenced hereby and not to the payment of interest. This provision
shall control every other provision of all agreements between Maker and Payee.
3. Payments.
3.1 Interest. Interest hereon shall be due and payable in arrears on the first day of each calendar month following the date hereof. Each
monthly installment shall include all then accrued and unpaid interest.
3.2 Maturity Date. The entire unpaid principal amount of this Note, together with all accrued and unpaid interest thereon and all other
amounts payable hereunder or under any of the other Loan Documents, shall be due and payable, if not sooner paid, on October 24, 2017 a date which is
thirty-six (36) months after the date of this Note, or an earlier date as a result of a maturity, whether by acceleration or otherwise, pursuant to the terms of the
Loan Documents (the “Maturity Date”).
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3.3 Voluntary Principal Prepayment . The principal amount of the Loan is prepayable in whole or in part at any time, without premium or
penalty. Principal amounts repaid under this Note may not be re-borrowed. Upon any voluntary partial prepayment of principal outstanding under this Note,
Payee shall return Collateral Securities to Maker in the amount necessary, if any, to cause the LTV Ratio as of the date of such prepayment to be not less than
the Maximum Ratio. Upon Maker’s receipt of any such returned Collateral Securities, Maker shall cause all such Collateral Securities to be cancelled. Upon a
full payment of the principal outstanding under this Note, Payee shall return all Collateral Securities to Maker, and Maker shall cause all returned Collateral
Securities to be cancelled.
3.4 Commitment Fee. Maker shall pay to Payee, on or before the date hereof, a commitment fee in the amount of three percent (3%) of the
original principal amount of the Loan (i.e. One Hundred Fifty Thousand and 00/100 Dollars ($150,000.00)). This fee has been fully earned by Payee as of the
date hereof.
3.5 Conversion. Prior to the Maturity Date, Payee shall have the option to convert all or a portion of the outstanding principal under this
Note into common stock of Maker (each a “Conversion”) at a price per share equal to the greater of (the “Conversion Price”): (A) One and 58/100 Dollars
($1.58) and (B) seventy percent (70%) of the average daily price for the common stock of Maker as measured over the course of the sixty (60) day period prior
to Payee’s election to make such Conversion; provided that prior to the date upon which the common stock of the Maker begins trading, the conversion price
shall be One and 58/100 Dollars ($1.58) . Upon Payee’s election to make a Conversion, Payee shall credit the principal amount of the Note which is
converted against the outstanding principal balance of the Loan dollar-for-dollar. Upon any Conversion, Payee shall return Collateral Securities to Maker in
the amount necessary, if any, to cause the LTV Ratio as of the date of such Conversion to be not less than the Maximum Ratio. Upon Maker’s receipt of any
such returned Collateral Securities, Maker shall cause all such Collateral Securities to be cancelled. Maker and Payee acknowledge and agree that any
reduction of the outstanding principal under this Note pursuant to any Conversion shall be a dollar-for-dollar repayment of such principal indebtedness for
value given and shall not be a cancellation, forgiveness, or other termination of such principal indebtedness, in whole or in part.
4. Repayment Terms; Late Fees.
4.1 Payments Due Other Than on a Business Day. If this Note or any payment hereunder becomes due on a day which is not a Business Day,
the due date of this Note or payment shall be extended to the next succeeding Business Day, and such extension of time shall be included in computing
interest and fees in connection with such payment.
4 .2 Application of Payments. Any payments received by Payee before 5:00 p.m. (Eastern Time) on any Business Day will be deemed
received by Payee on that Business Day. Any payments received by Payee after 5:00 p.m. (Eastern Time) on any Business Day will be deemed received by
Payee on the next Business Day. If Payee accepts a payment in any form other than immediately available funds, that payment will not be deemed to have
been made until the funds comprising the payment have actually been received by or made available to Payee. Except as otherwise provided herein, all
payments shall be applied first to accrued interest, fees, expenses and other amounts due to Payee (excluding principal) as Payee determines in its sole
discretion, and the balance on account of outstanding principal; provided, however, that after an Event of Default hereunder, payments will be applied to the
obligations of Maker to Payee in any order as Payee determines in its sole discretion.
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5. Conditions Precedent. The obligation of Payee to advance the Loan is subject to the following conditions precedent:
5.1 Delivery of Loan Documents. All of the Loan Documents shall have been duly executed and delivered to Payee.
5.2 Delivery of Corporate Documents. Payee shall have received a certificate of the secretary of Maker with certifications of (A) the names,
incumbency and signatures of the parties executing the Loan Documents on behalf of Maker; (B) copies of the articles of incorporation and bylaws of Maker;
(C) a certificate of good standing for Maker issued as of a date contemporaneous with the date of this Note; and (D) duly adopted resolutions and/or consents
of the directors or board of directors of Maker authorizing Maker’s execution, delivery and performance of the Loan Documents.
5.3 Representations and Warranties. The representations and warranties of Maker contained in the Loan Documents shall be true and correct
in all material respects.
5.4 Payment of Fees and Costs. Maker shall have paid or reimbursed to Payee up to $5,000 for outstanding fees and costs incurred by Payee
in connection with the Loan, including, without limitation, Payee’s attorneys’ fees and costs.
6. Representations and Warranties. Maker represents and warrants to Payee that as long as there is any outstanding amount due under this Note or
any other Loan Document (all of which shall survive the making of this Note and shall be continuing):
6.1 Organization and Authority; Valid and Binding Agreements . Maker is duly organized, validly existing and in good standing under the
laws of, and is fully qualified and authorized to do business in, the state of its organization and is in good standing, and is fully qualified and authorized to
do business in, all other jurisdictions where that authorization or qualification is required. Maker has full power and authority to engage in all of the
transactions contemplated by the Loan Documents and has full power, authority and legal right to execute and deliver, and to comply with its obligations
under the Loan Documents, which documents constitute the legally binding obligations of Maker enforceable against Maker in accordance with their
respective terms. Maker has taken all necessary action to duly authorize the execution, delivery and performance of the Loan Documents.
6.2 No Conflict. Neither the execution nor delivery of the Loan Documents or any security or collateral relating thereto will conflict with or
result in a breach of any of the provisions of the organizational documents of Maker, or of any applicable law, judgment, order, writ, injunction, decree, rule
or regulation of any court, administrative agency or other governmental authority, or of any agreement or other instrument to which Maker is a party or by
which Maker is bound, or constitute a default under any of the foregoing.
-5-
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6.3 No Consents. No consent, approval or other authorization of or by any court, administrative agency or other governmental authority or
any other person is required in connection with the execution or delivery by Maker of the Loan Documents or compliance by Maker with the provisions
thereof.
6.4 Collateral. Maker has good and marketable title to, and is the owners of, all collateral given as security to Payee, and all of such
collateral is free and clear of pledges, liens, security interests and other encumbrances, other than those in favor of Payee or expressly permitted under the
Loan Documents.
6.5 Pending Actions. There is no suit, action or proceeding pending or threatened against or affecting Maker or any collateral given as
security to Payee before or by any court, administrative agency or other governmental authority which brings into question the validity of the transactions
contemplated by the Loan Documents or would interfere with the ability of Maker to comply with the terms thereof.
6.6 Prohibited Persons. Maker is not, and will not be, a person (A) that is listed in the Annex to, or is otherwise subject to the provisions of,
Executive Order 13224 issued on September 24, 2001 (“EO13224”), (B) whose name appears on the United States Treasury Department’s Office of Foreign
Assets Control (“OFAC”) most current list of “Specifically Designated National and Blocked Persons,” (C) who commits, threatens to commit or supports
“terrorism,” as defined in EO13224, or (D) who is otherwise affiliated with any entity or person listed above (any and all parties or persons described in
clauses (A) – (B) above are herein referred to as a “Prohibited Person”).
6.7 Solvency. Maker is not insolvent as defined in any applicable state or federal statute, and Maker will not be rendered insolvent by the
execution and delivery of the Loan Documents or completion of the transactions contemplated hereby or thereby (including, without limitation, the Loan).
After the making of the Loan, Maker reasonably expects to (A) be able to pay its debts as they become due, (B) have funds and capital sufficient to carry on
its business and all businesses in which it is about to engage, and (C) own property having a value at both fair valuation and at fair salable value in the
ordinary course of business greater than the amount required to pay its debts as they become due. Maker is not entering into any Loan Document with any
intent to hinder, delay, or defraud its current or future creditors.
6 .8 . Governmental Approvals. Maker has all requisite governmental licenses, authorizations, consents and approvals to transact the
business in which it is engaged.
7. Affirmative Covenants. Maker covenants and agrees that, unless Payee otherwise consents in writing:
7.1 Use of Proceeds. Maker shall use all proceeds of the Loan for working capital and general corporate purposes.
-6-
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7.2 Accounting and Taxes. Maker shall maintain a system of accounting and reserves in accordance with GAAP, has filed and shall file each
tax return required of it, and has paid and shall pay when due, unless disputed in good faith by Maker, each tax, assessment, fee, charge, fine and penalty
imposed by any taxing authority upon it or any of its assets, income or franchises, as well as all amounts owed to mechanics, materialmen, landlords,
suppliers and the like in the normal course of business.
7.3 Prohibited Persons. Maker shall not knowingly (A) conduct any business, nor engage in any transaction or dealing, with any Prohibited
Person, including, but not limited to, the making or receiving of any contribution of funds, goods or services to or for the benefit of a Prohibited Person, or
(B) engage in or conspire to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the
prohibitions set forth in EO13224.
7.4 Anti-Terrorism Compliance. Maker shall not use of the proceeds of the Loan in any manner that would violate (A) any regulations
promulgated or administered by the Office of Foreign Assets Control, United States Department of the Treasury, including without limitation, the Foreign
Assets Control Regulations, the Transaction Control Regulations, the Cuban Assets Control Regulations, the Foreign Funds Control Regulations, the Iranian
Assets Control Regulations, the Nicaraguan Trade Control Regulations, the South African Transaction Regulations, the Iranian Transactions Regulations, the
Iraqi Sanctions Regulations, the Soviet Gold Coin Regulations, the Panamanian Transaction Regulations or the Libyan Sanctions Regulations of the United
States Treasury Department, 31 C.F.R., Subtitle B, Chapter V, as amended, (B) the Trading with the Enemy Act, as amended, (C) Executive Orders 8389,
9095, 9193, 12543 (Libya), 12544 (Libya), 12722 or 12724 (Iraq), 12775 or 12779 (Haiti), or 12959 (Iran), as amended, of the President of the United States
or (D) any rule, regulation or executive order issued or promulgated pursuant to the laws or regulations described in the foregoing clauses (A)-(C).
8. Negative Covenants. Unless Payee otherwise consents in writing, Maker covenants and agrees that Maker shall not:
8.1 Changes in Form. (A) Transfer or dispose of all or substantially all of its property or assets, liquidate, windup or dissolve; (B) acquire all
or substantially all of the property or assets of, or the equity interests in, any other person; (C) do business under or otherwise use any name other than its true
name; (D) make any material change in its business, structure, purposes or operations that might have a material adverse effect on Maker; (E) participate in
any merger, consolidation, share exchange, division, conversion, reclassification or other absorption or reorganization; (F) make, terminate or permit to be
revoked any election pursuant to Subchapter S of the Internal Revenue Code; (G) purchase, redeem, acquire, cancel or retire any equity interest in Maker,
except as permitted by Section 3.3 hereof in connection with a voluntary prepayment of principal outstanding under this Note or Section 3.5 hereof in
connection with a Conversion; (H) create or acquire any subsidiary; (I) change its legal form; (J) change its jurisdiction of organization or become (or attempt
or purport to become) organized in more than one jurisdiction; (K) amend, modify or supplement its organizational or governing documents; or (L) issue,
transfer, sell or otherwise dispose of any equity interest in Maker, except to Payee.
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8.2 Liens. Create, incur, assume, permit or suffer to exist any pledges, liens, security interests and other encumbrances of its property or
assets, whether now owned or hereafter owned or acquired, except for those (A) in favor of Payee; (B) securing taxes, assessments or governmental charges or
levies not delinquent or disputed in good faith by Maker; (C) incurred in the ordinary course of business in connection with workers’ compensation,
unemployment insurance, social security and other like laws; and (D) existing on the date of this Note and shown on Schedule “8.2(D)” attached hereto and
made part hereof.
8 .3 Indebtedness, Investments, Loans, and Guaranties. (A) Create, incur, assume, permit or suffer to exist any indebtedness, except (i)
indebtedness to Payee; (ii) open account trade debt incurred in the ordinary course of business either not more than ninety (90) days past due or disputed in
good faith; or (iii) indebtedness existing on the date of this Note and shown on Schedule “8.3(A)(iii)” attached hereto and made part hereof; (B) create, incur,
assume, permit or suffer to exist any investment, other than (i) investments in FDIC insured deposits or United States Treasury obligations of less than one
year or in money market or mutual funds administering such investments; or (ii) investments existing on the date of this Note and shown on Schedule “8.3(B)
(ii)” attached hereto and made part hereof; (C) create, make, assume, permit or suffer to exist any loan, advance or other extension of credit, except for (i)
endorsements of instruments for the payment of money deposited to its deposit accounts for collection in the ordinary course of business; or (ii) loans,
advances or other extensions of credit existing on the date of this Note and shown on Schedule “8.3(C)(ii)” attached hereto and made part hereof; or (D)
become a guarantor, a surety or otherwise liable for the debts or other obligations of another, whether by guaranty or suretyship agreement, agreement to
purchase indebtedness, agreement for furnishing funds through the purchase of goods, supplies or services (or by way of stock purchase, capital contribution,
advance or loan) for the purpose of paying or discharging indebtedness, or otherwise, except as (i) an endorser of instruments for the payment of money
deposited to its deposit accounts for collection in the ordinary course of business; or (ii) existing on the date of this Note and shown on Schedule “8.3(C)(ii)”
attached hereto and made part hereof.
9. Security Agreement.
9.1 Security Interest. Maker hereby grants to Payee a continuing security interest (the “Security Interest”) in all personal property and assets
of Maker, including the following property and assets, whether now owned or at any time hereafter acquired by Maker or in which Maker now has or at any
time in the future may acquire any right, title or interest, wherever located, and whether now existing or hereafter acquired or created (collectively referred to
as the “Collateral”):
A. all accounts, chattel paper, deposit accounts, cash, cash equivalents, documents (as defined in the UCC), receivables,
equipment, general intangibles, instruments, inventory, investment property, and letter of credit rights;
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B. all property and assets of Maker held by Payee, including all property and assets of every description, in the custody of or in
transit to Payee for any purpose, including safekeeping, collection or pledge, for the account of Maker or as to which Maker may have any right or power,
including but not limited to cash;
C. all other goods (including but not limited to fixtures) and personal property and assets of Maker, whether tangible or intangible;
D. all supporting obligations thereof and all increases or profits received therefrom, all software, books and records related thereto,
and all parts, accessories, special tools, attachments, additions, accessions, replacements and substitutions thereto or therefor;
E. all Securities Collateral;
F. all License Agreements (as hereinafter defined); and
G. all cash and non-cash proceeds of any of the foregoing in any form.
9.2 Obligations Secured. The Security Interest granted by Maker secures the full payment and performance of all obligations of Maker to
Payee under this Note and the other Loan Documents (collectively, the “Secured Obligations”).
9.3 Securities Collateral and LTV Ratio . As collateral security for the Secured Obligations, Maker shall issue shares of common stock of
Maker in the name of Payee in the amount necessary to cause the LTV Ratio as of the date of this Note to be equal to the Maximum Ratio. Such shares of
common stock of Maker shall contain restrictive legends. The LTV Ratio shall be examined on an annual basis on November 1 (the “Reconciliation Day) and
If the LTV Ratio as of the end of the Reconcilation Day exceeds the Maximum Ratio, Payee may provide written notice of the same to Maker. Upon receipt of
any such written notice, Maker shall, at its option and election, either (A) voluntarily prepay principal outstanding under this Note in the amount necessary
to cause the LTV Ratio as of the end of the noticed Reconciliation Day, after giving effect such payment, to no longer exceed the Maximum Ratio; or (B)
issue additional shares of common stock of Maker in the name of Payee and with restrictive legends in the amount necessary to cause the LTV Ratio, as of the
end of the noticed Reconciliation Day, after giving effect such issuance, to no longer exceed the Maximum Ratio. The Maker shall seek to register the
Securities Collateral initially delivered on the date of this Note pursuant to the Registration Rights Agreement between the Payee and the Maker dated the
date hereof. Upon the effectiveness of such Registration Statement, the Maker will remove the restrictive legends from the Securities Collateral so long as the
Payee agrees in any event not to sell any Securities Collateral if Payee is notified that the Registration Statement is no longer effective. Payee may hold the
Securities Collateral any brokerage account of Payee’s choosing, in the name of Payee. Payee shall not transfer, sell or otherwise dispose of any Securities
Collateral, except during the existence of an Event of Default in connection with the exercise of its rights and remedies as a secured lender.
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9.4 Assignment of License Agreements. As collateral security for the Secured Obligations, Maker hereby assigns, transfers and pledges to
Payee all of Maker’s right, title and interest in, to and under all licenses in favor of Maker, whether now existing or hereafter arising, as the same may be
amended, supplemented, restated, extended, replaced, supplemented or otherwise modified from time to time, together with all cash and non-cash proceeds of
any of the foregoing and all claims of Maker with respect thereto and together with all right, title and interest of Maker in and to any and all extensions and
renewals of any of the foregoing (collectively, the “License Agreements”). Until Maker has received written notice from Payee that an Event of Default has
occurred and is continuing and, by reason thereof, Payee has declared the entire unpaid principal amount hereof and all interest accrued hereon, and all other
sums owed under, or secured by, the Loan Documents, to be due and payable, Maker shall have the exclusive right to exercise all rights in, to and under the
License Agreements, and Payee shall not have any right to exercise such rights hereunder. Upon Maker receipt of such written notice, Payee shall be entitled,
at Payee’s option and election, to exercise all rights in, to and under any or all of the License Agreements, whether or not Payee shall take possession of any
part of the License Agreements. The foregoing assignment shall be fully operative without any further action on the part of either party.
9 .5 Authorization. Payee is hereby authorized to file financing statements and amendments to financing statements without Maker’s
signature, in accordance with the UCC. Maker hereby authorizes Payee to file all such financing statements and amendments to financing statements
describing the Collateral in any filing office as Payee, in its sole discretion may determine, including financing statements listing “All Assets” in the
collateral description therein. Maker agrees to comply with the requests of Payee in order for Payee to have and maintain a valid and perfected first priority
security interest in the Collateral including, without limitation, executing and causing any other person to execute such documents as Lender may require to
obtain control (as defined in the UCC) over all deposit accounts, letter of credit rights and investment property.
9 .6 Further Assurances. Maker shall do anything further that may be reasonably required by Payee to secure Payee and effectuate the
intentions and objects of this Section 9. At Payee’s reasonable request, Maker shall immediately deliver all necessary documents or forms to reflect,
implement or enforce the Security Interest described herein or cause to be delivered to Payee all items for which Payee must receive possession to obtain a
perfected security interest.
10. Events of Default. Each of the following shall constitute an event of default hereunder (an “Event of Default”): (A) the nonpayment of any
principal, interest or other indebtedness under this Note or any other Loan Document when due, which nonpayment is not cured within five (5) Business
Days; (B) Maker’s failure to observe or perform any other covenant or agreement contained in this Note or any other Loan Document, which failure is not
cured within fifteen (15) Business Days of Maker’s receipt of written notice of the same from Payee; (C) the occurrence of an Event of Default or any default
and the lapse of any applicable notice or cure period under any other Loan Document between Maker and Payee; (D) the filing by or against Maker of any
proceeding in bankruptcy, receivership, insolvency, reorganization, liquidation, conservatorship or similar proceeding (and, in the case of any such
proceeding instituted against Maker, such proceeding is not dismissed or stayed within thirty (30) days of the commencement thereof); (E) any assignment by
Maker for the benefit of creditors, or any levy, garnishment, attachment or similar proceeding is instituted against any property of Maker held by or deposited
with Payee (and, in the case of any such proceeding instituted against Maker, such proceeding is not dismissed or stayed within thirty (30) days of the
commencement thereof); (F) a default with respect to any other material indebtedness of Maker for borrowed money, if the effect of such default is to cause or
permit the acceleration of such debt; (G) the commencement of any foreclosure or forfeiture proceeding, execution or attachment against any material
Collateral securing the Secured Obligations; (H) the entry of a material judgment against Maker and the failure of Maker to discharge the judgment within
thirty (30) days of the entry thereof; and (I) any representation or warranty made by Maker to Payee in any Loan Document, or any other documents now or in
the future securing the obligations of Maker to Payee, is false, erroneous or misleading in any material respect.
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1 1 . Remedies. Upon the occurrence and during the continuance of an Event of Default, without demand of performance or other demand,
presentment, protest, advertisement or notice of any kind (except any notice required in the Loan Documents or by law) to or upon Maker or any other person
(all and each of which demands, presentments, protests, advertisements and notices are hereby waived), Payee may exercise any right, power or remedy
permitted by law or as set forth herein or in any of the other Loan Documents and, without limiting the generality of the foregoing, Payee shall thereupon
have the right at its option to declare the entire unpaid principal amount hereof and all interest accrued hereon, and all other sums owed under, or secured by,
the Loan Documents to be, and such principal, interest and other sums shall thereupon become, forthwith due and payable. The failure by Payee to exercise
the acceleration option shall not constitute a waiver of its right to exercise the acceleration option at any other time so long as that Event of Default remains
outstanding and uncured or to exercise it upon the occurrence of another Event of Default. The entire unpaid principal amount hereof and all interest accrued
hereon, and all other sums owed under, or secured by, the Loan Documents shall be due and payable automatically upon the occurrence of an Event of
Default under Section 10(D) or (E) above.
12. Right of Setoff. Maker hereby grants to Payee, a continuing lien, security interest and right of setoff as security for all liabilities and obligations
to Payee, whether now existing or hereafter arising, upon and against all deposits, credits, collateral and property, now or hereafter in the possession, custody,
safekeeping or control of Payee. Upon the occurrence and during the continuance of an Event of Default, and upon prior written notice to Maker, Payee may
set off the same or any part thereof and apply the same to any liability or obligation of Maker even though unmatured and regardless of the adequacy of any
other collateral securing the Loan. MAKER HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVES ANY AND ALL RIGHTS IT MAY
HAVE TO REQUIRE PAYEE TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE
LOAN, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS, CREDITS, COLLATERAL OR OTHER PROPERTY OF
MAKER.
13. Rights Cumulative. The rights and remedies of Payee as provided herein and in any other Loan Document shall be cumulative and concurrent,
and may be pursued singly, successively or together against Maker or any collateral, at the sole discretion of Payee; and the failure to exercise any such right
or remedy shall in no event be construed as a waiver or release of the same. Payee shall not by any act of omission or commission be deemed to waive any of
its rights or remedies under this Note unless such waiver is in writing and signed by Payee, and then only to the extent specifically set forth therein; and a
waiver of one event shall not be construed as continuing or as a bar to or waiver of such right or remedy upon a subsequent event. Payee shall not be required
to marshal any present or future security for, or guarantees of, the Loan or to resort to any such security or guarantee in any particular order and Maker waives,
to the fullest extent that it lawfully can, (A) any right it might have to require Payee to pursue any particular remedy before proceeding against Maker and
(B) any right to the benefit of, or to direct the application of the proceeds of any collateral until the Loan is repaid in full.
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14. Limitations on Conversions and Collateral Securities. Notwithstanding anything to the contrary contained herein, at any time that any of
Maker’s equity securities are registered under Section 12 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), the number of
common stock shares that may be acquired by the Payee upon any exercise of any Conversion, or otherwise in respect hereof, shall be limited to the
extent necessary to insure that, following such exercise, or other acquisition, the total number of common stock shares then beneficially owned by Payee
and its Affiliates (as defined in Section 13(d) of the Exchange Act) and any other persons whose beneficial ownership of the common stock shares would
be aggregated with Payee’s for purposes of Section 13(d) of the Exchange Act, does not exceed 4.999% (the “5% Maximum Percentage”) of the total
number of issued and outstanding common stock shares (including for such purpose the common stock shares issuable upon such exercise or other
acquisition). For such purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder. Maker shall, instead of issuing or transferring common stock shares in excess of the limitation referred to herein,
suspend its obligation to issue common stock shares in excess of the foregoing limitation until such time, if any, as such common stock shares may be
issued in compliance with such limitation; provided, that, by written notice to Maker, Payee may waive the provisions of this section or increase or
decrease the 5% Maximum Percentage to any other percentage specified in such notice; provided further that any such waiver or increase or decrease
will not be effective until the 61 st day after such notice is received by Maker.
15. Jury Trial Waiver. MAKER AND PAYEE MUTUALLY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT
TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS NOTE OR ANY
OTHER LOAN DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH OR ANY COURSE OF CONDUCT, COURSE OF
DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY, INCLUDING, WITHOUT LIMITATION, ANY COURSE
OF CONDUCT, COURSE OF DEALINGS, STATEMENTS OR ACTIONS OF PAYEE RELATING TO THE ADMINISTRATION OF THE LOAN OR
ENFORCEMENT OF THE LOAN DOCUMENTS, AND AGREE THAT NEITHER PARTY WILL SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. MAKER CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF PAYEE HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT PAYEE WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER. THIS WAIVER CONSTITUTES A MATERIAL INDUCEMENT FOR PAYEE TO ACCEPT THIS NOTE AND
MAKE THE LOAN.
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1 6 . Payment of Fees and Expenses. Maker shall pay on demand all expenses of Payee up to $5,000 in connection with the preparation,
administration, default, collection, waiver or amendment of loan terms, or in connection with Payee’s exercise, preservation or enforcement of any of its
rights, remedies or options hereunder, including, without limitation, fees of outside legal counsel or the allocated costs of in-house legal counsel, accounting,
consulting, brokerage or other similar professional fees or expenses, and the amount of all such expenses shall, until paid, bear interest at the rate applicable
to principal hereunder (including the Default Rate), and shall be secured by the Collateral and the other Loan Documents.
17. Construction of Terms; Headings. The word “Maker” whenever used herein is intended to and shall be construed to mean each of the persons or
entities who have executed this Note and their respective heirs, legal representatives, successors and assigns, and the liability of each person or entity named
as Maker shall be joint and several. The word “Payee” whenever used herein is intended to and shall be construed to mean Payee. Whenever used, the
singular shall include the plural, the plural the singular, and the use of any gender shall be applicable to all genders. The headings preceding the text of the
paragraphs hereof are inserted solely for convenience of reference and shall not constitute a part of this Note nor shall they affect its meaning, construction or
effect.
18. Integration Clause. This Note and the other Loan Documents are intended by the parties as the final, complete and exclusive statement of the
transactions evidenced by this Note and the other Loan Documents. All prior or contemporaneous promises, agreements and understandings, whether oral or
written, are deemed to be superceded by this Note and the other Loan Documents, and no party is relying on any promise, agreement or understanding not set
forth in this Note and the other Loan Documents. This Note and the other Loan Documents shall be construed as one agreement and shall be interpreted as
complementary to each other; provided, that in the event of any inconsistency, the provisions of this Note shall supersede and control the provisions of the
other Loan Documents. This Note may not be amended or modified except by a written instrument describing such amendment or modification executed by
Maker and Payee.
19. Affidavit of Business Purpose; Use of Proceeds (Regulation U). Maker hereby acknowledges and certifies that the proceeds of the Loan will be
used solely for business purposes. Maker agrees not to use any proceeds of the Loan for any manner or for any purpose other than the business purposes for
which the Loan has been obtained. No portion of the proceeds of the Loan shall be used, in whole or in part, for the purpose of purchasing or carrying any
“margin stock” as such term is defined in Regulation U of the Board of Governors of the Federal Reserve System.
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20. Replacement of Promissory Note. Upon receipt of an affidavit of an officer of Payee as to the loss, theft, destruction or mutilation of this Note or
any other security document, Maker will issue in lieu thereof, a replacement note or other security document in the same principal amount thereof and
otherwise of like tenor.
2 1 . Choice of Law and Jurisdiction. This Note and the rights and obligations of the parties hereunder shall be construed and interpreted in
accordance with the laws of the State of Delaware (without regard to the principles of conflicts or choice of law). Maker hereby irrevocably consents to the
jurisdiction of any state or federal court in Los Angeles County in the State of California in any action arising out of this Note or in connection with the
rights or obligations of the parties hereunder, and Maker irrevocably waives any objection based on the assertion that such court is an inconvenient forum.
No provision hereof shall prevent Payee from bringing any action, enforcing any award or judgment or exercising any rights against Maker or against any
property or asset of Maker in any other county, state or other foreign or domestic jurisdiction.
22. Notices. All notices and other communications under this Note shall be in writing and shall be sent to the party to receive such notice at its
address set forth in the heading of this Note, or to such other address as either party may designate from time to time by notice to the other in the manner set
forth herein. A notice shall, for all purposes, be deemed given and received: (A) if hand delivered to a party against receipted copy, when the copy of the
notice is receipted; (B) if given by a nationally recognized and reputable overnight delivery service company, the day on which the notice is delivered by the
delivery service company to such party; or (C) if given by certified mail, two (2) Business Days after it is posted with the United States Postal Service.
23. No Partnership. Nothing contained in this Note shall be construed in a manner to create any relationship between Maker and Payee other than
the relationship of borrower and lender, and Maker and Payee shall not be considered partners or co-venturers for any purpose on account of this Note.
24. Severability. If any provision of this Note or the application thereof is held by a court of competent jurisdiction to be invalid or unenforceable,
the remaining provisions hereof shall not be affected thereby, and each provision of this Note shall be valid and enforceable to the fullest extent permitted by
law.
25. No Third Party Beneficiaries. No part of the Loan will at any time be subject or liable to attachment or levy at the suit of any creditor of Maker or
of any other interested party. This Note is solely for the benefit of Maker and Payee and no third parties shall have any right herein or hereunder.
26. Patriot Act Notification . Payee hereby notifies Maker that, pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56,
signed into law October 26, 2001, as amended, modified, codified or reenacted, in whole or in part, and in effect from time to time (the “Patriot Act”), and
Payee’s policies and practices, Payee is required to obtain, verify and record information that identifies Maker, which information includes the name and
address of Maker and other information that will allow Payee to identify Maker in accordance with the Patriot Act.
[SIGNATURE PAGES FOLLOW]
-14-

Source: Bone Biologics, Corp., 8-K, October 30, 2014

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

WITNESS the due execution hereof as a document under seal, as of the date first written above, with the intent to be legally bound hereby.
WITNESS / ATTEST:

BONE BIOLOGICS, CORP.

/s/ Marsha A. Jensen
Print Name: Marsha A. Jensen
Title:
(Include title only if an officer of entity signing to the right)

By:
/s/ Michael Schuler
Print Name: Michael Schuler
Title:
Chief Executive Officer

ACCEPTED AND AGREED TO BY:
WITNESS / ATTEST:

HANKEY CAPITAL, LLC

/s/ Eugene Leydiker
Print Name: Eugene Leydiker
Title:
Director

By:
/s/ W. Scott Dobbins
Print Name: W. Scott Dobbins
Title:
President
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THE SECURITIES REPRESENTED BY THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN
ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE
OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF
COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF
1933.
Warrant No. 1
Date of Issuance: October 24, 2014

Number of Shares: 3,955,697
(subject to adjustment)
BONE BIOLOGICS, CORP.
Common Stock Purchase Warrant

Bone Biologics, Corp., a Delaware corporation (the “Company”), for value received, hereby certifies that Hankey Capital, LLC, or its registered
assigns (the “Registered Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at any time after the date hereof and on or
before the Expiration Date (as defined in Section 6 below), up to 3,955,697 shares (as adjusted from time to time pursuant to the provisions of this Warrant) of
$0.001 par value per share common stock of the Company (the “Common Stock”), at an exercise price of $1.58 per share. The shares issuable upon exercise
of this Warrant and the exercise price per share, as adjusted from time to time pursuant to the provisions of this Warrant, are sometimes hereinafter referred to
as the “Warrant Stock” and the “Exercise Price,” respectively.
1. Exercise.
(a) Manner of Exercise. This Warrant may be exercised by the Registered Holder, at any time and from time to time on or before the Expiration
Date, in whole or in part, by surrendering this Warrant, with the purchase/exercise form appended hereto as Exhibit A duly executed by such
Registered Holder or by such Registered Holder’s duly authorized attorney, at the principal office of the Company, or at such other office or agency
as the Company may designate, accompanied by payment in full of the aggregate Exercise Price payable in respect of the number of shares of
Warrant Stock purchased upon such exercise (the “Purchase Price”), unless the Registered Holder exercises its net issue rights as set forth in Section
1(c) below. The Purchase Price may be paid by cash, check, wire transfer or by the surrender of promissory notes or other instruments representing
indebtedness of the Company to the Registered Holder.
(b) Effective Time of Exercise. Each exercise of this Warrant shall be deemed to have been effected immediately prior to the close of business
on the day on which this Warrant shall have been surrendered to the Company as provided in Section 1(a) above. At such time, the person or persons
in whose name or names any certificates for Warrant Stock shall be issuable upon such exercise as provided in Section 1(d) below shall be deemed to
have become the holder or holders of record of the Warrant Stock to be represented by such certificates.
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(c) Net Issue Exercise.
(i) In lieu of exercising this Warrant in the manner provided above in Section 1(a), the Registered Holder may elect to receive shares
equal to the value of this Warrant (or the portion thereof being canceled) by surrender of this Warrant at the principal office of the Company
together with notice of such election on the purchase/exercise form appended hereto as Exhibit A duly executed by such Registered Holder or
such Registered Holder’s duly authorized attorney, in which event the Company shall issue to such Registered Holder a number of shares of
Common Stock computed using the following formula:
X = Y (A - B)
A
Where

X = The number of shares of Common Stock to be issued to the Registered Holder.
Y = The number of shares of Common Stock purchasable under this Warrant (at the date of such calculation).
A = The fair market value of one share of Common Stock (at the date of such calculation).
B = The Exercise Price (as adjusted to the date of such calculation).

(ii) For purposes of this Section 1(c), the fair market value of one share of Common Stock on the date of calculation shall mean:
(A) if the exercise is in connection with an initial public offering of the Company’s Common Stock, and if the Company’s
Registration Statement relating to such public offering has been declared effective by the Securities and Exchange Commission, then
the fair market value of Common Stock shall be the initial “Price to Public” per share specified in the final prospectus with respect to
the offering;
(B) if this Warrant is exercised after, and not in connection with, the Company’s initial public offering, and if the Company’s
Common Stock is traded on a securities exchange or The Nasdaq Stock Market or actively traded over-the-counter:
(1) if the Company’s Common Stock is traded on a securities exchange or The Nasdaq Stock Market, the fair market
value shall be deemed to be the average of the closing prices over a 60 day period ending three days before the date of
calculation; or
(2) if the Company’s Common Stock is actively traded over-the-counter, the fair market value shall be deemed to be
the average of the closing bid or sales price (whichever is applicable) over the 60 day period ending three days before the date
of calculation; or
2
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(C) if neither (A) nor (B) is applicable, the fair market value shall be at the highest price per share which the Company could
obtain on the date of calculation from a willing buyer (not a current employee or director) for shares of the Common Stock sold by the
Company, from authorized but unissued shares, as determined in good faith by the Board of Directors, unless the Company is at such
time subject to a Significant Transaction as described in Section 6(b) below, in which case the fair market value per share of the
Common Stock shall be deemed to be the value of the consideration per share received by the holders of such stock pursuant to such
acquisition.
(d) Delivery to Registered Holder. As soon as practicable after the exercise of this Warrant in whole or in part, and in any event within three
business days thereafter, the Company at its expense will cause to be issued in the name of, and delivered to, the Registered Holder, or as such
Registered Holder (upon payment by such Registered Holder of any applicable transfer taxes) may direct:
i.

a certificate or certificates for the number of shares of Warrant Stock to which such Registered Holder shall be entitled, and

ii. i n case such exercise is in part only, a new warrant or warrants (dated the date hereof) of like tenor and with the same date,
calling in the aggregate on the face or faces thereof for the number of shares of Warrant Stock equal (without giving effect to
any adjustment thereof) to the number of such shares called for on the face of this Warrant minus the number of such shares
purchased by the Registered Holder upon such exercise as provided in Section 1(a) above (without giving effect to any
adjustment thereof).
2. Adjustments.
(a) Stock Splits and Dividends. If outstanding shares of the Company’s Common Stock shall be subdivided into a greater number of shares or a
dividend in Common Stock shall be paid in respect of the Common Stock, the Exercise Price in effect immediately prior to such subdivision or at
the record date of such dividend shall simultaneously with the effectiveness of such subdivision or immediately after the record date of such
dividend be proportionately reduced. If outstanding shares of the Common Stock shall be combined into a smaller number of shares, the Exercise
Price in effect immediately prior to such combination shall, simultaneously with the effectiveness of such combination, be proportionately
increased. When any adjustment is required to be made in the Exercise Price, the number of shares of Warrant Stock purchasable upon the exercise of
this Warrant shall be changed to the number determined by dividing (i) an amount equal to the number of shares issuable upon the exercise of this
Warrant immediately prior to such adjustment, multiplied by the Exercise Price in effect immediately prior to such adjustment, by (ii) the Exercise
Price in effect immediately after such adjustment.
(b) Reclassification, Etc. In case of any reclassification or change of the outstanding securities of the Company (or any other corporation the
stock or securities of which are at the time receivable upon the exercise of this Warrant) or any similar corporate reorganization on or after the date
hereof, then and in each such case the holder of this Warrant, upon the exercise hereof at any time after the consummation of such reclassification,
change, reorganization, merger or conveyance, shall be entitled to receive, in lieu of the stock or other securities and property receivable upon the
exercise hereof prior to such consummation, the stock or other securities or property to which such holder would have been entitled upon such
consummation if such holder had exercised this Warrant immediately prior thereto, all subject to further adjustment as provided in Section 2(a); and
in each such case, the terms of this Section 2 shall be applicable to the shares of stock or other securities properly receivable upon the exercise of this
Warrant after such consummation.
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(c) Adjustment Certificate. When any adjustment is required to be made in the Warrant Stock or the Exercise Price pursuant to this Section 2,
the Company shall promptly mail to the Registered Holder a certificate setting forth (i) a brief statement of the facts requiring such adjustment, (ii)
the Exercise Price after such adjustment and (iii) the kind and amount of stock or other securities or property into which this Warrant shall be
exercisable after such adjustment.
3. Transfers.
(a) Unregistered Security. Each holder of this Warrant acknowledges that this Warrant and the Warrant Stock have not been registered under
the Securities Act of 1933, as amended (the “Securities Act”), and agrees not to sell, pledge, distribute, offer for sale, transfer or otherwise dispose of
this Warrant or any Warrant Stock issued upon its exercise in the absence of (i) an effective registration statement under the Securities Act as to this
Warrant or such Warrant Stock and registration or qualification of this Warrant or such Warrant Stock under any applicable U.S. federal or state
securities law then in effect or (ii) an opinion of counsel, satisfactory to the Company, that such registration and qualification are not required. Each
certificate or other instrument for Warrant Stock issued upon the exercise of this Warrant shall bear a legend substantially to the foregoing effect.
(b) Transferability. Subject to the provisions of Section 3(a) hereof, this Warrant and all rights hereunder are transferable, in whole or in part,
upon surrender of the Warrant with a properly executed assignment (in the form of Exhibit B hereto) at the principal office of the Company.
(c) Warrant Register. The Company will maintain a register containing the names and addresses of the Registered Holders of this Warrant.
Until any transfer of this Warrant is made in the warrant register, the Company may treat the Registered Holder of this Warrant as the absolute owner
hereof for all purposes; provided, however, that if this Warrant is properly assigned in blank, the Company may (but shall not be required to) treat
the bearer hereof as the absolute owner hereof for all purposes, notwithstanding any notice to the contrary. Any Registered Holder may change such
Registered Holder’s address as shown on the warrant register by written notice to the Company requesting such change.
4. No Impairment. The Company will not, by amendment of its charter or through reorganization, consolidation, merger, dissolution, sale of assets
or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith
assist in the carrying out of all such terms and in the taking of all such action as may be necessary or appropriate in order to protect the rights of the holder of
this Warrant against impairment.
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5. Representations and Warranties of the Registered Holder. The Registered Holder hereby represents and warrants to the Company as follows:
(a) Purchase Entirely for Own Account. The Registered Holder acknowledges that this Warrant is given to the Registered Holder in reliance
upon the Registered Holder’s representation to the Company, which by its acceptance of this Warrant the Registered Holder hereby confirms, that
the Warrant, and the Warrant Stock (collectively, the “Securities”) being acquired by the Registered Holder are being acquired for investment for the
Registered Holder’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the
Registered Holder has no present intention of selling, granting any participation in, or otherwise distributing the same except under circumstances
that will not result in a violation of the Securities Act or any other federal or state securities laws. By executing this Warrant, the Registered Holder
further represents that the Registered Holder does not presently have any contract, undertaking, agreement or arrangement with any person to sell,
transfer or grant participations to such person or to any third person, with respect to any of the Securities. The Registered Holder represents that it has
full power and authority to execute this Warrant. The Registered Holder has not been formed for the specific purpose of acquiring any of the
Securities.
(b) Disclosure of Information. The Registered Holder has had an opportunity to discuss the Company’s business, management, financial affairs
and the terms and conditions of the offering of the Securities with the Company’s management. The Registered Holder understands that such
discussions, as well as any written information issued by the Company, were intended to describe the aspects of the Company’s business which it
believes to be material.
(c) Restricted Securities. The Registered Holder understands that the Securities have not been registered under the Securities Act, by reason of a
specific exemption from the registration provisions of the Securities Act which depends upon, among other things, the bona fide nature of the
investment intent and the accuracy of the Registered Holder’s representations as expressed herein. The Registered Holder understands that the
Securities are “restricted securities” under applicable U.S. federal and state securities laws and that, pursuant to these laws, the Registered Holder
must hold the Securities indefinitely unless they are registered with the Securities and Exchange Commission and qualified by state authorities, or
an exemption from such registration and qualification requirements is available. The Registered Holder further acknowledges that if an exemption
from registration or qualification is available, it may be conditioned on various requirements including, but not limited to, the time and manner of
sale, the holding period for the Securities, and on requirements relating to the Company which are outside of the Registered Holder’s control, and
which the Company may not be able to satisfy.
(d) No Public Market. The Registered Holder understands that no public market now exists for any of the securities issued by the Company and
that the Company has made no assurances that a public market will ever exist for the Securities.
(e) Legends. The Registered Holder understands that the Securities, and any securities issued in respect of or exchanged for the Securities, may
bear one or all of the following legends:
(i) “THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR
DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.”
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(ii) Any legend required by the Blue Sky laws of any state to the extent such laws are applicable to the shares represented by the
certificate so legended.
(f) Accredited Investor. The Registered Holder is either an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the
Securities Act or has such knowledge and experience (or is relying on a purchaser representative who has such knowledge and experience) in
financial and business matters that the Registered Holder is capable of evaluating the merits and risks of acquiring the Securities.
6 . Termination. This Warrant (and the right to purchase Warrant Stock upon exercise hereof) shall terminate upon the earliest to occur of the
following (the “Expiration Date”): (a) the date that is three (3) years after the Date of Issuance (b) the sale, conveyance or disposal of all or substantially all
of the Company’s property or business or the Company’s merger with or into or consolidation with any other corporation (other than a wholly-owned
subsidiary of the Company) or any other transaction or series of related transactions in which more than 50% of the voting power of the Company is disposed
of (each a “Significant Transaction”), provided that this Section 6(b) shall not apply to a merger effected exclusively for the purpose of changing the
domicile of the Company or to an equity financing in which the Company is the surviving corporation, or (c) the closing of a firm commitment underwritten
public offering pursuant to a registration statement under the Securities Act. In the event of a Significant Transaction, the Registered Holder shall thereafter
be entitled to purchase the kind and amount of shares of stock and other securities and property (including cash) which the Registered Holder would have
been entitled to receive had this Warrant been exercised immediately prior to the effective date of such Significant Transaction.
7. Limitations on Conversions. Notwithstanding anything to the contrary contained herein, at any time that any of Company’s equity securities
are registered under Section 12 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), the number of Common Stock shares that
may be acquired by the Registered Holder upon any exercise of this Warrant, or otherwise in respect hereof, shall be limited to the extent necessary to
insure that, following such exercise, or other acquisition, the total number of Common Stock shares then beneficially owned by Payee and its Affiliates
(as defined in Section 13(d) of the Exchange Act) and any other persons whose beneficial ownership of the common stock shares would be aggregated
with Payee’s for purposes of Section 13(d) of the Exchange Act, does not exceed 4.999% (the “5% Maximum Percentage”) of the total number of issued
and outstanding Common Stock shares (including for such purpose the Common Stock shares issuable upon such exercise or other acquisition). For
such purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. Company shall, instead of issuing or transferring Common Stock shares in excess of the limitation referred to herein, suspend
its obligation to issue Common Stock shares in excess of the foregoing limitation until such time, if any, as such Common Stock shares may be issued in
compliance with such limitation; provided, that, by written notice to Company, Payee may waive the provisions of this section or increase or decrease
the 5% Maximum Percentage to any other percentage specified in such notice; provided further that any such waiver or increase or decrease will not be
effective until the 61st day after such notice is received by Company.
8 . Reservation of Stock. The Company will at all times reserve and keep available, solely for the issuance and delivery upon the exercise of this
Warrant, such shares of Warrant Stock and other stock, securities and property, as from time to time shall be issuable upon the exercise of this Warrant.
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9 . Exchange of Warrants. Upon the surrender by the Registered Holder of any Warrant or Warrants, properly endorsed, to the Company at the
principal office of the Company, the Company will, subject to the provisions of Section 3 hereof, issue and deliver to or upon the order of such Registered
Holder, at the Company’s expense, a new Warrant or Warrants of like tenor, in the name of such Registered Holder or as such Registered Holder (upon
payment by such Registered Holder of any applicable transfer taxes) may direct, calling in the aggregate on the face or faces thereof for the number of shares
of the Common Stock called for on the face or faces of the Warrant or Warrants so surrendered.
10. Replacement of Warrants. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this
Warrant and (in the case of loss, theft or destruction) upon delivery of an indemnity agreement (with surety if reasonably required) in an amount reasonably
satisfactory to the Company, or (in the case of mutilation) upon surrender and cancellation of this Warrant, the Company will issue, in lieu thereof, a new
Warrant of like tenor.
11. No Rights as Stockholder. Until the exercise of this Warrant, the Registered Holder of this Warrant shall not have or exercise any rights by virtue
hereof as a stockholder of the Company.
12. No Fractional Shares. No fractional shares of Common Stock will be issued in connection with any exercise hereunder. In lieu of any fractional
shares which would otherwise be issuable, the Company shall pay cash equal to the product of such fraction multiplied by the fair market value of one share
of Common Stock on the date of exercise, as determined in good faith by the Company’s Board of Directors.
13. Amendment or Waiver. Any term of this Warrant may be amended or waived only by an instrument in writing signed by the party against which
enforcement of the amendment or waiver is sought.
14. Headings. The headings in this Warrant are used for convenience only and are not to be considered in construing or interpreting any provision
of this Warrant.
15. Governing Law. This Warrant shall be governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving
effect to principles of conflicts of law.
16. Successors and Assigns. Unless otherwise provided in this Warrant, the terms and conditions of this Warrant shall inure to the benefit of and be
binding upon the permitted successors and assigns of the parties. Nothing in this Warrant, express or implied, is intended to confer upon any party other than
the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Warrant, except as
expressly provided in this Warrant.
17. Counterparts. This Warrant may be executed in two or more counterparts, each of which shall be deemed an original and all of which together
shall constitute one instrument.
18. Severability. If one or more provisions of this Warrant are held to be unenforceable under applicable law, such provision or provisions shall be
excluded from this Warrant, and the balance of this Warrant shall be interpreted as if such provision or provisions were so excluded and shall be enforceable
in accordance with its terms.
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19. Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under this Warrant, upon any breach or
default of any other party under this Warrant, shall impair any such right, power or remedy of such non-breaching or non-defaulting party nor shall it be
construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or
approval of any kind or character on the part of any party of any breach or default under this Warrant, or any waiver on the part of any party of any provisions
or conditions of this Warrant, must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this
Warrant or by law or otherwise afforded to any party, shall be cumulative and not alternative.
20. Notices. Unless otherwise provided herein, any notice required or permitted by this Warrant shall be in writing and shall be deemed sufficient
upon delivery, when delivered personally or by overnight courier or sent by facsimile, or 48 hours after being deposited in the U.S. mail, as certified or
registered mail, with postage prepaid, addressed to the party to be notified at such party’s address as set forth on the signature page, or as subsequently
modified by written notice.
[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Common Stock Purchase Warrant as of the date first forth above.
BONE BIOLOGICS, CORP.:
By:
Name:
Title:
Address:

/s/ Michael Schuler
Michael Schuler
Chief Executive Officer
175 May Street, Suite 400
Edison, NJ 08837

HANKEY CAPITAL, LLC
By:
Name:
Title:
Address:

/s/ W. Scott Dobbins
W. Scott Dobbins
President
4751 Wilshire Blvd #110
Los Angeles, CA 90010
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EXHIBIT A
PURCHASE/EXERCISE FORM
To:

Bone Biologics, Corp.

Dated:

The undersigned, pursuant to the provisions set forth in the attached Warrant No. 1 (the “Warrant”), hereby irrevocably elects to (a) purchase _____
shares of the Common Stock covered by the Warrant and herewith makes payment of $ ________, representing the full purchase price for such shares at the
price per share provided for in the Warrant, or (b) exercise the Warrant for ________ shares purchasable under the Warrant pursuant to the Net Issue Exercise
provisions of Section 1(c) of the Warrant.
The undersigned acknowledges that it has reviewed the representations and warranties contained in Section 5 of the Warrant and by its signature
below hereby makes such representations and warranties to the Company. Defined terms used but not defined in this Purchase/Exercise Form shall have the
meanings assigned to them in the Warrant.
Signature:
Name (print):
Title (if applic.):
Company (if applic.):
A-1
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EXHIBIT B
ASSIGNMENT FORM
FOR VALUE RECEIVED, ____________________________________ hereby sells, assigns and transfers all of the rights of the undersigned under
the attached Warrant with respect to the number of shares of Common Stock covered thereby set forth below, to:
Name of Assignee

Dated:

Address/Fax Number

No. of Shares

Signature:

Witness:
B-1
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REGISTRATION RIGHTS AGREEMENT
This Registration Rights Agreement (this “Agreement”) is made as of October 24, 2014 by and among BONE BIOLOGICS, CORP., a Delaware
corporation (the “Company”) and HANKEY CAPITAL, LLC, a California limited liability company (the “Stockholder”).
RECITALS
A. The Company and Stockholder has entered into that certain Convertible Secured Term Note, dated October 24, 2014 (the “Note”) and that certain
Common Stock Purchase Warrant, dated October 24, 2014 (the “Warrant”).
B. Under the terms of the Note, the Stockholder has the option to convert all or a portion of the outstanding principal under the Note into shares of
$0.001 par value common stock of the Company (the “Common Stock”) (each such share of Common Stock, a “Conversion Share”).
C. Under the terms of the Warrant, the Stockholder has the option at any time on or before the expiration date of the Warrant, to exercise the Warrant
and purchase Common Stock of Company (each a “Warrant Share” and together with the Conversion Shares, the “Shares”).
D. In order to induce the Stockholder to enter into the Note and Warrant, the Company has agreed to provide the registration rights for the Shares as set
forth in this Agreement.
AGREEMENTS
In consideration of the premises and the mutual covenants herein contained and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto hereby agree as follows:
1. Definitions. In addition to terms defined elsewhere herein, as used in this Agreement, the terms:
“Affiliate” of any particular person or entity means any other person or entity controlling, controlled by or under common control with such
particular person or entity and, for any person that is a partnership, will also include any general or limited partner of such partnership.
“Business Day” means any day other than Saturday, Sunday, or a day on which commercial banks in California or New York are obligated by any
legal requirement to close.
“Commission” means the Securities and Exchange Commission.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“Initial Public Offering” means the Company’s first underwritten Public Offering.
“Public Offering” means any offering by the Company of its equity securities to the public pursuant to an effective registration statement under the
Securities Act or any comparable statement under any comparable federal statute then in effect.
“Registrable Shares” means at any time (i) any Shares beneficially held, directly or indirectly, by Stockholder; and (ii) any shares of Common Stock
then issuable directly or indirectly upon the conversion or exercise of other securities or which were issued as a dividend or other distribution with respect to
or in replacement of such Shares referred to in (i); provided, however, that Registrable Shares shall not include any shares which have been sold pursuant to
an effective registration statement under the Securities Act or which have been sold to the public pursuant to Rule 144 under the Securities Act or any other
available exemption to the Securities Act. For purposes of this Agreement, a person will be deemed to be a holder of Registrable Shares whenever such person
has the then existing right to acquire such Registrable Shares (by conversion or otherwise), whether or not such acquisition actually has been effected (it
being understood, however, that any Registrable Shares which are not shares of Common Stock shall be converted into or exercised for shares of Common
Stock immediately prior to the filing of any registration pursuant to which such Common Stock is to be registered).
“Securities Act” means the Securities Act of 1933, as amended.
2. Demand Registration.
2.1 Requests for Registration. Subject to the terms of this Agreement, Stockholder may, at any time, request registration under the Securities Act
of all or part of their Registrable Shares on Form S-1 or any similar long-form registration (“Long-Form Registration”) or, if available, on Form S-2 or S-3 or
any similar short-form registration (“Short-Form Registration”) (either of such registrations, a “Demand Registration”). Within thirty (30) days after receipt of
any request pursuant to this Section 2.1, subject to Section 2.2 below, give written notice of its intent to make a Demand Registration to all other holders of
Registrable Shares and will include in such registration all Registrable Shares with respect to which the Company has received written requests for inclusion
within twenty-five (25) days after delivery of the Company’s notice. Stockholder will be entitled to request three (3) Long-Form Registrations or Short-Form
Registrations, in which the Company will pay, in each case, all Registration Expenses (as defined in Section 6 below). A registration will not constitute one
of the permitted Demand Registrations until it has become effective and the holder of the Registrable Shares, as applicable, have been able to register and sell
at least fifty percent (50%) of its Registrable Shares, respectively, requested to be included in such registration. The Company shall be entitled to include in
any Demand Registration shares to be sold by the Company for its own account, provided that in the event that the number of shares included by the
Company exceeds fifty percent (50%) of the shares registered in such registration, such registration will not count as a Demand Registration hereunder.
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2 .2 Priority. The Company will include in any Demand Registration any Registrable Shares, or any other securities; provided, however, if the
Demand Registration is an underwritten offering and the managing underwriter(s) advise the Company in writing that in their opinion the number of
securities requested to be included exceeds the number of securities which can reasonably be sold in such offering, the Company will include in such
registration, first, the Registrable Shares requested to be included in such Demand Registration pro rata among the holders of such Registrable Shares on the
basis of the number of shares which such holders requested to be included in such registration, and second, the other securities to be included in such
Demand Registration pro rata among the holders of such shares on the basis of the number of shares which such holders requested to be included in such
registration.
2 .3 Selection of Underwriters. In connection with any Demand Registration in which Stockholder elected to include Registrable Shares, the
Company shall have the right to select the managing underwriters.
3.1 Right to Piggyback. Whenever the Company proposes to register any of its securities under the Securities Act (other than pursuant to a
Demand Registration hereunder) and the registration form to be used may be used for the registration of any Registrable Shares (a “Piggyback Registration”),
the Company will give prompt written notice to all holders of the Registrable Shares of its intention to effect such a registration and will include in such
registration all Registrable Shares (in accordance with the priorities set forth in Sections 3.2 and 3.3 below) with respect to which the Company has received
written requests for inclusion within fifteen (15) days after the delivery of the Company’s notice.
3.2 Priority on Primary Registrations. If a Piggyback Registration is an underwritten primary registration on behalf of the Company and the
managing underwriters advise the Company in writing that in their opinion the number of securities requested to be included in such registration exceeds the
number which can reasonably be sold in such offering, the Company will include in such registration first, the securities that the Company proposes to sell,
second, the Registrable Shares requested to be included in such registration, pro rata among the holders of such Registrable Shares on the basis of the number
of shares which such holders requested to be included in such registration, and third, other securities requested to be included in such registration.
3.3 Priority on Secondary Registrations. If a Piggyback Registration is an underwritten secondary registration on behalf of holders of the
Company’s securities other than a Demand Registration and the managing underwriters advise the Company in writing that in their opinion the number of
securities requested to be included in such registration exceeds the number which can reasonably be sold in such offering, the Company will include in such
registration first, the securities requested to be included therein by the holders requesting such registration, the Registrable Shares requested to be included in
such registration, pro rata among the holders of such securities on the basis of the number of shares which by such holders requested to be included in such
registration, and, second, other securities requested to be included in such registration.
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3.4 Selection of Underwriters. In connection with any Piggyback Registration in which Stockholder elected to include Registrable Shares, the
Company shall have the right to select the managing underwriters.
4. Holdback Agreements.
4.1 Holders’ Agreements . Each holder of Registrable Shares agrees not to effect any public sale or distribution of equity securities of the
Company, or any securities convertible into or exchangeable or exercisable for such securities, during the six (6) months following, the effective date of the
Merger Agreement; provided, however, that the Board of Directors of the Company will work in collaboration with Spartan Securities, the company
designated to act as the Company’s market maker, to determine the appropriate number of shares of the Company which shall be authorized to be released for
sale by the Company’s shareholders during such six (6) month period and will allow such aggregate number of shares to be sold by the Company’s
shareholders on a pro rata basis.
5 . Registration Procedures. Whenever the holders of Registrable Shares have requested that any Registrable Shares be registered pursuant to this
Agreement, the Company will use its commercially reasonable best efforts to effect the registration of such Registrable Shares in accordance with the terms of
this Agreement.
(a) prepare and file with the Commission a registration statement with respect to such Registrable Shares and use its best efforts to cause
such registration statement to become effective (provided that before filing a registration statement or prospectus, or any amendments or supplements thereto,
the Company will furnish copies of all such documents proposed to be filed to the counsel or counsels for the sellers of the Registrable Shares covered by
such registration statement);
(b) prepare and file with the Commission such amendments and supplements to such registration statement and the prospectus(es) used
in connection therewith as may be necessary to keep such registration statement effective for a period of not less than twelve months or until all Registrable
Securities registered pursuant to such registration statement have been sold.
(c) notify each seller of such Registrable Shares, at any time when a prospectus relating thereto is required to be delivered under the
Securities Act, of the happening of any event as a result of which the prospectus included in such registration statement contains an untrue statement of a
material fact or omits any fact necessary to make the statements therein not misleading and, at the request of any such seller, the Company will use
commercially reasonable efforts to prepare a supplement or amendment to such prospectus so that, as thereafter delivered to the sellers of such Registrable
Shares, such prospectus will not contain any untrue statement of a material fact or omit to state any fact necessary to make the statements therein not
misleading.
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(d ) use commercially reasonable efforts to cause all such Registrable Shares to be listed on each securities exchange or national
quotation system on which similar securities issued by the Company are then listed or quoted;
(e) enter into an underwriting agreement in customary form if requested by the holders of a majority of the Registrable Shares being
sold or the underwriters, if any, reasonably request in order to facilitate the disposition of such Registrable Shares;
(f) advise each stockholder of such Registrable Shares, promptly after it shall receive notice or obtain knowledge thereof, of the
issuance of any stop order by the Commission suspending the effectiveness of such registration statement or preventing the use of any related prospectus or
suspending the qualification of any Common Stock included in such registration statement for sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose and promptly use all reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order
should be issued;
(g) at least forty eight (48) hours prior to the filing of any registration statement or prospectus, or any amendment or supplement to such
registration statement or prospectus, furnish a copy thereof to each seller of such Registrable Shares; and
(h) at the request of any seller of such Registrable Shares in connection with an underwritten offering, furnish on the date or dates
provided for in the underwriting agreement: (i) an opinion of counsel, addressed to the underwriters and the sellers of Registrable Shares, covering such
matters as such underwriters and sellers may reasonably request, including such matters as are customarily furnished in connection with an underwritten
offering; (ii) a letter or letters from the independent certified public accountants of the Company addressed to the underwriters and the sellers of Registrable
Shares, covering such matters as such underwriters and sellers may reasonably request, in which letter(s) such accountants shall state, without limiting the
generality of the foregoing, that they are independent certified public accountants within the meaning of the Securities Act and that in their opinion the
financial statements and other financial data of the Company included in the registration statement, the prospectus(es), or any amendment or supplement
thereto, comply in all material respects with the applicable accounting requirements of the Securities Act; and (iii) officers or employees for participation in
the “road shows” for such underwritten offering provided that the Stockholder shall be required to pay the costs of such items.
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6. Registration Expenses.
6.1 Company’s Expenses. All expenses incident to the Company’s performance of or compliance with this Agreement, including without
limitation all registration and filing fees, fees and expenses of compliance with securities laws, printing expenses, messenger and delivery expenses, and fees
and disbursements of counsel for the Company and all independent certified public accountants (including all special audit and financial statement costs),
and other persons retained by the Company (all such expenses being herein called “Registration Expenses”), will be borne by the Company.
6.2 Holder’s Expenses. Notwithstanding anything to the contrary contained herein, each holder of Registrable Shares will pay all discounts
and commissions attributable to their respective shares and all attorney fees and disbursements for counsel they retain in connection with the registration of
Registrable Shares, as the case may be.
7. Indemnification.
7.1 By the Company. The Company agrees to indemnify, to the extent permitted by law, each holder of Registrable Shares, its officers,
directors and trustees and each person who controls such holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and
expenses (including without limitation, attorney’s fees) caused by or relating to any action or proceeding arising out of or based upon any untrue or alleged
untrue statement of material fact contained in any registration statement, prospectus or preliminary prospectus, or any amendment thereof or supplement
thereto, or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, except
such indemnification shall not be available to a holder, its officers and directors or controlling person insofar as the same are caused by or contained in any
information furnished in writing to the Company by such holder expressly for use therein or by such holder’s failure to deliver a copy of the registration
statement or prospectus or any amendments or supplements thereto. In connection with an underwritten offering, the Company will indemnify such
underwriters, their officers and directors and each person who controls such underwriters (within the meaning of the Securities Act) to the same extent as
provided above with respect to the indemnification of the holders of Registrable Shares. The payments required by this Section 7.1 will be made periodically
during the course of the investigation or defense, as and when bills are received or expenses incurred.
7.2 By Each Holder. In connection with any registration statement in which a holder of Registrable Shares is participating, each such holder
will furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such registration
statement or prospectus and, to the extent permitted by law, will indemnify the Company, its directors and officers and each person who controls the
Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses resulting from any untrue or alleged untrue
statement of material fact contained in the registration statement, prospectus or preliminary prospectus, or any amendment thereof or supplement thereto, or
any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but only to the
extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by such holder; provided that the obligation
to indemnify will be several, not joint and several, among such holders of Registrable Shares and the liability of each such holder of Registrable Shares will
be limited to and in proportion to the net amount received by such holder from the sale of Registrable Shares, as the case may be, pursuant to such
registration statement.
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7.3 Procedure. Any person entitled to indemnification hereunder will (a) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (failure of any indemnified party to give notice as provided herein shall not relieve the indemnifying party of
its obligations hereunder, except to the extent that the indemnifying party is prejudiced by the failure to give such notice), and (b) unless in such indemnified
party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such
indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. After notice from the indemnifying
party to such indemnified party of its election so to assume the defense thereof, the indemnifying party will not be subject to any liability for any settlement
made by the indemnified party without its consent (but such consent will not be unreasonably withheld). An indemnifying party who is not entitled to, or
elects not to, assume the defense of a claim will not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such
indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such
indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the indemnified
party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such money is
so paid by the indemnifying party pursuant to the terms of such settlement) and which settlement does not include as an unconditional term thereof the
giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.
7.4 Contribution. If the indemnification provided for in this Section 7 from the indemnifying party is unavailable to an indemnified party
hereunder in respect of any losses, claims, damages, liabilities or expenses to which such indemnified party would be otherwise entitled under Section 7, then
the indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such indemnified party as a result
of such losses, claims, damages, liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and
indemnified parties in connection with the actions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant
equitable considerations. The relative fault of such indemnifying party and indemnified parties shall be determined by reference to, among other things,
whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has
been made by, or relates to information supplied by, such indemnifying party or indemnified parties, and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and
expenses referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by such party in connection with any
investigation or proceeding. In no event shall any person be required to contribute an amount greater than the dollar amount of the proceeds received by such
person with respect to the sale of any Registrable Shares.
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The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 7.4 were determined by pro rata
allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding
paragraph. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from
any person who was not guilty of such fraudulent misrepresentation. The contribution provided for in this Section 7.4 shall remain in full force and effect
regardless of any investigation made by or on behalf of any indemnified party.
7.5 Survival. The indemnification provided for under this Agreement will remain in full force and effect regardless of any investigation made
by or on behalf of the indemnified party or any officer, director, trustee or controlling person of such indemnified party and will survive the transfer of
securities. The Company also agrees to make such provisions as are reasonably requested by any indemnified party for contribution to such party in the event
the Company’s indemnification is unavailable for any reason.
8 . Compliance with Rule 144. In the event that the Company (a) registers a class of securities under Section 12 of the Exchange Act, (b) issues an
offering circular meeting the requirements of Regulation A under the Securities Act or (c) commences to file reports under Section 13 or 15(d) of the
Exchange Act, then at the request of any holder who proposes to sell securities in compliance with Rule 144 of the Commission, the Company will (i)
forthwith furnish to such holder a written statement of compliance with the filing requirements of the Commission as set forth in Rule 144, as such rule may
be amended from time to time and (ii) make available to the public and such holders such information as will enable the holders to make sales pursuant to
Rule 144.
9. Participation in Underwritten Registrations. No person may participate in any registration hereunder which is underwritten unless such person (a)
agrees to sell its securities on the basis provided in any underwriting arrangements approved by such person or persons entitled hereunder to approve such
arrangements, (b) completes and executes all customary questionnaires, powers of attorney, custody agreements, indemnities, underwriting agreements and
other documents reasonably required under the terms of such underwriting arrangements, (c) provides all customary information reasonably requested by the
Company or underwriter in connection with such registration, including copies of customary documents, instruments and agreements and (d) complies with
all applicable federal and state securities laws in connection with such registration.
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10. Miscellaneous.
10.1 Successors and Assigns. This Agreement is not assignable by any Stockholder without the express written consent of the Company.
Except as otherwise expressly provided herein, all covenants and agreements contained in this Agreement by or on behalf of any of the parties hereto will
bind and inure to the benefit of the respective successors and assigns of the parties hereto, whether so expressed or not. In addition, and whether or not any
express assignment has been made, the provisions of this Agreement which are for the benefit of holders of Registrable Shares are also for the benefit of, and
enforceable by, any subsequent holders of such Shares.
10.2 Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will be ineffective only to
the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.
10.3 Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience of reference only and do not constitute a
part of and shall not be utilized in interpreting this Agreement.
10.4 Notices. Any notices and other communications hereunder shall be in writing and shall be deemed given and received (i) on the date of
delivery if delivered personally, (ii) on the date of confirmation of receipt (or, the first Business Day following such receipt if the date is not a Business Day)
if delivered by a nationally recognized overnight courier service (providing written proof of delivery), such as Federal Express, (iii) on the date of
confirmation of receipt (or, the first Business Day following receipt if the date is not a Business Day) if sent via facsimile to the parties hereto at the following
address, or at such other address for a party as shall be specified by like notice, provided that a notice of change in address shall not be deemed to have been
given until received by the addressee:
If to the Company, to:
Bone Biologics, Corp.
175 May Street, Suite 400
Edison, NJ 08837
Attention: Michael Schuler
Facsimile No.: (732) 661-2152
Telephone No.: (732) 661-2589
with a copy (which shall not constitute notice) to:
Reed Smith LLP
599 Lexington Avenue
New York, N.Y. 10022
Attention: Bill Haddad
Facsimile No.: (212) 521-5450
Telephone No.: (212) 549-0379
If to the Hankey Capital, to:
Hankey Capital, LLC
4751 Wilshire Blvd., Suite 110
Los Angeles, CA 90010
Attention: Eugene M. Leydiker
Facsimile No.: (323) 692-4126
Telephone No.: (323) 692-4026
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10.5 Governing Law. All questions concerning the construction, validity and interpretation of this Agreement, and the performance of the
obligations imposed by this Agreement, shall be governed by the laws of the State of Delaware applicable to contracts made and wholly to be performed in
that state.
10.6 Final Agreement . This Agreement, together with the Note and Warrant and all other agreements entered into by the parties hereto,
constitutes the complete and final agreement of the parties concerning the matters referred to herein, and supersedes all prior agreements and understandings.
10.7 Execution in Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered shall be deemed an original, and such counterparts together shall constitute one instrument.
10.8 No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties hereto to express
their mutual intent, regardless of which party drafted this Agreement.
10.9 Amendment. Except as otherwise expressly provided herein, the provisions of this Agreement may be amended or waived at any time
only by the written agreement of the Company and Stockholder. Any waiver, permit, consent or approval of any kind or character on the part of any such
holder of any provisions or conditions of this Agreement must be made in writing and shall be effective only to the extent specifically set forth in such
writing.
10.10 Waiver of Jury Trial . Each of the parties hereto hereby irrevocably waives any and all right to trial by jury of any claim or cause of
action in any legal proceeding arising out of or related to this Agreement or the transactions or events contemplated hereby or any course of conduct, course
of dealing, statements (whether verbal or written) or actions of any party hereto. The parties hereto each agree that any and all such claims and causes of
action shall be tried by a court trial without a jury. Each of the parties hereto further waives any right to seek to consolidate any such legal proceeding in
which a jury trial has been waived with any other legal proceeding in which a jury trial cannot or has not been waived.
[The Rest of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Registration Rights Agreement on the date first set forth above.
BONE BIOLOGICS, CORP.
By:
/s/ Michael Schuler
Name: Michael Schuler
Its:
Chief Executive Officer and Director
HANKEY CAPITAL, LLC
By:
/s/ W. Scott Dobbins
Name: W. Scott Dobbins
Its:
President
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