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NOTE ON FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this “Form 10-Q”) contains forward-looking statements. Such forward-looking
statements include those that express plans, anticipation, intent, contingency, goals, targets or future development and/or otherwise are
not statements of historical fact. These forward-looking statements are based on our current expectations and projections about future
events and they are subject to risks and uncertainties known and unknown that could cause actual results and developments to differ
materially from those expressed or implied in such statements. These forward-looking statements are subject to a number of risks,
uncertainties and assumptions. For a more detailed listing of some of the risks and uncertainties facing the Company, please see our
Current Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the Securities and Exchange Commission
(“SEC”) on February 21, 2024 and subsequent Quarterly Reports on Form 10-Q or other reports filed with the SEC.

All statements other than historical facts contained in this report, including statements regarding our future financial position,
capital expenditures, cash flows, business strategy and plans and objectives of management for future operations are forward-looking
statements. The words “anticipate,” “believe,” “expect,” “plan,” “estimate,” “project,” “could,” “may,” “will,” and similar expressions
are intended to identify forward-looking statements. These statements include, among others, information regarding future operations,
future capital expenditures, and future net cash flow. Such statements reflect our management’s current views with respect to future
events and financial performance and involve risks and uncertainties, including, without limitation, our ability to raise additional capital
to fund our operations, inflation, rising interest rates, governmental responses there to and possible recession caused thereby, obtaining
Food and Drug Administration (“FDA”) and other regulatory authorization to market our drug and biological products, successful
completion of our clinical trials, our ability to achieve regulatory authorization to market our lead product NELL-1/DBM, our reliance
on third party manufacturers for our drug products, market acceptance of our products, our dependence on licenses for certain of our
products, our reliance on the expected growth in demand for our products, exposure to product liability and defect claims, development
of a public trading market for our securities, and various other matters, many of which are beyond our control.

99 99 < 99 9

Should one or more of these risks or uncertainties occur, or should underlying assumptions prove to be incorrect, actual results
may vary materially and adversely from those anticipated, believed, estimated or otherwise indicated. Consequently, all of the forward-
looking statements made in this Form 10-Q are qualified by these cautionary statements and accordingly there can be no assurances
made with respect to the actual results or developments. We undertake no obligation to revise or publicly release the results of any
revision to these forward-looking statements, except as required by law. Given these risks and uncertainties, readers are cautioned not
to place undue reliance on such forward-looking statements.

Unless expressly indicated or the context requires otherwise, the terms “Company,” “we,” “us,” and “our” in this document
refer to Bone Biologics Corporation, a Delaware corporation and its wholly owned subsidiary as defined under the heading
“Management’s Discussion and Analysis” in this Form 10-Q.




PART I - FINANCIAL INFORMATION
Item 1. Financial Statements.
Bone Biologics Corporation

Condensed Consolidated Balance Sheets

March 31, December 31,
2024 2023

Assets
Current Assets
Cash $ 3,227,634  $ 3,026,569
Advances on research and development contract services 328,844 328,844
Prepaid insurance 273,096 372,350
Prepaid expenses 10,000 10,000
Total current assets 3,839,574 3,737,763
Total assets $ 3,839,574 $ 3,737,763
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable and accrued expenses $ 146,186 $ 360,662
Accrued legal settlement - 414,989
Warrant liability 18,440 55,751
Total current liabilities 164,626 831,402
Total liabilities 164,626 831,402
Commitments and Contingencies
Stockholders’ Equity
Preferred Stock, $0.001 par value per share; 20,000,000 shares authorized; none
issued or outstanding at March 31, 2024 and December 31, 2023 - -
Common stock, $0.001 par value per share; 100,000,000 shares authorized;
1,016,489 and 534,238 shares issued and outstanding at March 31, 2024 and
December 31, 2023, respectively 1,016 534
Additional paid-in capital 85,448,860 83,814,785
Accumulated deficit (81,774,928) (80,908,958)
Total stockholders’ equity 3,674,948 2,906,361
Total liabilities and stockholders’ equity $ 3,839,574 § 3,737,763

See accompanying notes to unaudited condensed consolidated financial statements.
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Revenues
Operating expenses

Research and development
General and administrative

Total operating expenses

Loss from operations

Other income (expenses)

Change in fair value of warrant liability

Interest income
Total other income (expenses)

Net loss

Bone Biologics Corporation

Weighted average shares outstanding - basic and diluted

Loss per share - basic and diluted

See accompanying notes to unaudited condensed consolidated financial statements.
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Condensed Consolidated Statements of Operations

Three Months Three Months
Ended Ended
March 31, 2024 March 31, 2023
245,625 2,590,645
657,911 556,892
903,536 3,147,537
(903,536) (3,147,537)
37,311 (562,918)
255 556
37,566 (562,362)
(865,970) (3,709,899)
660,928 67,211
(1.31) (55.20)




Bone Biologics Corporation

Consolidated Statement of Stockholders’ Equity
For the Three Months ended March 31, 2024

(unaudited)
Additional Total
Common Stock Paid-in Accumulated  Stockholders’
Shares Amount Capital Equity Equity

Balance at December 31, 2023 534238 § 534  $ 83,814,785  $(80,908,958) $ 2,906,361
Fair value of vested stock options - - 52,681 - 52,681
Options issued to settle accrued bonus - - 77,400 - 77,400
Proceeds from sale of common stock in public
offering, net of offering costs of $490,227 344,938 345 1,503,994 - 1,504,339
Exercise of pre-funded warrants 137,313 137 - - 137
Net Loss - - - (865,970) (865,970)
Balance at March 31, 2024 1,016,489 $ 1,016 $ 85,448,860  $(81,774,928) $ 3,674,948

See accompanying notes to unaudited condensed consolidated financial statements.
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Bone Biologics Corporation

Consolidated Statement of Stockholders’ Equity
For the Three Months ended March 31, 2023

(unaudited)
Additional Total
Common Stock Paid-in Accumulated  Stockholders’
Shares Amount Capital Equity Equity

Balance at December 31, 2022 63,820 $ 64 $ 77,907,471  $(71,960,227) $§ 5,947,308
Fair value of vested stock options issued to
employees and directors - - 44,764 - 44,764
Exercise of warrants 5,837 6 (6) - -
Extinguishment of warrant liability upon
exercise of warrants - - 490,226 - 490,226
Net Loss - - - (3,709,899) (3,709,899)
Balance at March 31, 2023 69,657 $ 70 $ 78,442,455  $(75,670,126) $ 2,772,399

See accompanying notes to unaudited condensed consolidated financial statements.

F-4




Bone Biologics Corporation

Condensed Consolidated Statements of Cash Flows

Three Months Three Months
Ended Ended
March 31, 2024 March 31, 2023
(unaudited) (unaudited)
Cash flows from operating activities
Net loss $ (865,970) $ (3,709,899)
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation 52,681 44,764
Change in fair value of warrant liability (37,311) 562,918
Changes in operating assets and liabilities:
Advances on research and development contract services - 267,789
Prepaid insurance 99,254 93,702
Accounts payable and accrued expenses (137,076) 41,618
Research and development contract liabilities - 1,349,116
Accrued legal settlement (414,989) -
Net cash used in operating activities (1,303,411) (1,349,993)
Cash flows from financing activities
Proceeds from sale of common stock units in public offering, net of offering
costs 1,504,476 -
Net cash provided by financing activities 1,504,476 -
Net increase (decrease) in cash 201,065 (1,349,993)
Cash, beginning of period 3,026,569 7,538,312
Cash, end of period $ 3,227,634 $ 6,188,319
Supplemental information
Income taxes paid $ -3 -
Noncash investing and financing activities
Options issued to settle accrued bonus $ 77,400 -

See accompanying notes to unaudited condensed consolidated financial statements.
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Bone Biologics Corporation
Notes to Unaudited Condensed Consolidated Financial Statements
For the Three Months ended March 31, 2024 and 2023

1. The Company

Bone Biologics Corporation (the “Company”) was incorporated under the laws of the State of Delaware on October 18, 2007 as AFH
Acquisition X, Inc. Pursuant to a Merger Agreement, dated September 19, 2014, by and among the Company, its wholly-owned
subsidiary, Bone Biologics Acquisition Corp., (“Merger Sub”), and Bone Biologics, Inc., Merger Sub merged with and into Bone
Biologics Inc., with Bone Biologics Inc. remaining as the surviving corporation. On September 22, 2014, the Company changed its
name to “Bone Biologics Corporation” and Bone Biologics, Inc. became a wholly owned subsidiary of the Company. Bone Biologics,
Inc. was incorporated in California on September 9, 2004.

The Company is a medical device company that is currently focused on bone regeneration in spinal fusion using the recombinant
human protein known as NELL-1. NELL-1 in combination with DBM, demineralized bone matrix, is an osteopromotive recombinant
protein that provides target specific control over bone regeneration. The NELL-1 technology platform has been licensed exclusively for
worldwide applications to the Company through a technology transfer from the UCLA Technology Development Group on behalf of
UC Regents (“UCLA TDG”). UCLA TDG and the Company received guidance from the Food and Drug Administration (“FDA”) that
NELL-1/DBM will be classified as a device/drug combination product that will require an FDA-approved pre-market approval
application before it can be commercialized in the United States.

The production and marketing of the Company’s products and its ongoing research and development activities will be subject to
extensive regulation by numerous governmental authorities in the United States. Prior to marketing in the United States, any
combination product developed by the Company must undergo rigorous preclinical (animal) and clinical (human) testing and an
extensive regulatory approval process implemented by the FDA under the Food, Drug and Cosmetic Act. There can be no assurance
that the Company will not encounter problems in clinical trials that will cause the Company or the FDA to delay or suspend clinical
trials.

The Company’s success will depend in part on its ability to obtain patents and product license rights, maintain trade secrets, and
operate without infringing on the proprietary rights of others, both in the United States and other countries. There can be no assurance
that patents issued to or licensed by the Company will not be challenged, invalidated, or circumvented, or that the rights granted
thereunder will provide proprietary protection or competitive advantages to the Company.

Reverse stock splits

On June 5, 2023, the Company filed an amendment to its certificate of incorporation, as amended, with the Secretary of State of the
State of Delaware to effect a 1-for-30 reverse stock split of its outstanding common stock and warrants. The amendment was authorized
by the Company’s stockholders on May 1, 2023, and was effective on June 5, 2023.

On December 14, 2023, the Company filed an amendment to its certificate of incorporation, as amended, with the Secretary of State of
the State of Delaware to effect a 1-for-8 reverse stock split of its outstanding common stock and warrants. The amendment was
authorized by the Company’s stockholders on December 12, 2023, and was effective on December 20, 2023.

All share and per share amounts have been retro-actively restated as if the reverse splits occurred at the beginning of the earliest period
presented.

Going Concern and Liquidity

The Company has not generated revenue from operations and since inception to March 31, 2024 has incurred accumulated losses of
approximately $81.8 million. The Company will continue to incur significant expenses for development activities for their lead product
NELL-1/DBM. Operating expenditures for the next twelve months are estimated at $6.9 million. The accompanying unaudited
condensed consolidated financial statements for the three months ended March 31, 2024 have been prepared assuming the Company
will continue as a going concern. As reflected in the financial statements, the Company incurred a net loss of $0.9 million, and used net
cash in operating activities of $1.3 million during the three months ended March 31, 2024. These factors raise substantial doubt about
the Company’s ability to continue as a going concern within one year after the date that the financial statements are issued. In addition,
our independent registered public accounting firm, in its audit report to the financial statements included in our Annual Report on Form
10-K for the year ended December 31, 2023, expressed substantial doubt about our ability to continue as a going concern. The
consolidated financial statements do not include any adjustments related to the recoverability and classification of recorded asset



amounts or the amounts and classification of liabilities that might be necessary should the Company be unable to continue as a going
concern.
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At March 31, 2024, we had cash of $3.2 million available that is expected to fund the Company’s operations through the third quarter
of2024.

On March 6, 2024, the Company completed a public offering generating net proceeds to the Company of $1.5 million.

The Company will continue to attempt to raise additional debt and/or equity financing to fund future operations and to provide
additional working capital. However, there is no assurance that such financing will be consummated or obtained in sufficient amounts
necessary to meet the Company’s needs. If cash resources are insufficient to satisfy the Company’s on-going cash requirements, the
Company will be required to scale back or discontinue its product development programs, or obtain funds if available (although there
can be no certainties) through strategic alliances that may require the Company to relinquish rights to its technology, or substantially
reduce or discontinue its operations entirely. No assurance can be given that any future financing will be available or, if available, that
it will be on terms that are satisfactory to the Company. Even if the Company is able to obtain additional financing, it may contain
undue restrictions on the Company’s operations, in the case of debt financing, or cause substantial dilution for its stockholders, in the
case of equity financing.

2. Summary of Significant Accounting Policies
Basis of Presentation

The interim condensed consolidated financial statements included herein reflect all material adjustments (consisting of normal
recurring adjustments and reclassifications and non-recurring adjustments) which, in the opinion of management, are ordinary and
necessary for a fair presentation of results for the interim periods. Certain information and footnote disclosures required under the
accounting principles generally accepted in the United States of America (“GAAP”) have been condensed or omitted pursuant to the
rules and regulations of the Securities and Exchange Commission (the “SEC”). The Company believes that the disclosures are adequate
to make the information presented not misleading. The condensed consolidated balance sheet information as of December 31, 2023 was
derived from the audited consolidated financial statements included in the Company’s Annual Report on Form 10-K filed with the SEC
on February 21, 2024 (the “2023 Annual Report”). These condensed consolidated financial statements should be read in conjunction
with the Company’s audited financial statements for the year ended December 31, 2023 and notes thereto included in the 2023 Annual
Report.

The results of operations for the three months ended March 31, 2024 are not necessarily indicative of the results to be expected for the
entire fiscal year ended December 31, 2024 or for any other period.

Segment Information

The Company operates and reports in one segment, which focuses on bone regeneration in spinal fusion using the recombinant human
protein known as NELL-1. The Company’s operating segment is reported in a manner consistent with the internal reporting provided to
the Chief Operating Decision Maker, which is the Company’s Chief Executive Officer and President.

Use of Estimates

The preparation of the accompanying consolidated financial statements in conformity with GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the consolidated financial statements and reported amounts of expenses during the reporting period. Significant
estimates include the assumptions used in the accrual for potential liabilities, the valuation of the warrant liability, the valuation of debt
and equity instruments, the valuation of stock options and warrants issued for services, and deferred tax valuation allowances. Actual
results could differ from those estimates.
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Inflation

Macroeconomic factors such as inflation, rising interest rates, governmental responses there to and possible recession caused thereby
also add significant uncertainty to the Company’s operations and possible effects to the amount and type of financing available to the
Company in the future.

Cash

Cash primarily consists of bank demand deposits maintained by a major financial institution. The Company’s policy is to maintain its
cash balances with financial institutions with high credit ratings and in accounts insured by the Federal Deposit Insurance Corporation
(the “FDIC”) and/or by the Securities Investor Protection Corporation (the “SIPC”). The Company may periodically have cash
balances in financial institutions in excess of the FDIC and SIPC insurance limits of $250,000 and $500,000, respectively. The
Company has not experienced any losses to date resulting from this policy.

Research and Development Costs

Research and development costs include, but are not limited to, payroll and other personnel expenses, consultants, expenses incurred
under agreements with contract research and manufacturing organizations and animal clinical investigative sites and the cost to
manufacture clinical trial materials. Research and development costs are generally charged to operations ratably over the life of the
underlying contracts, unless the achievement of milestones, the completion of contracted work, the termination of an agreement, or
other information indicates that a different expensing schedule is more appropriate. However, payments for research and development
costs that are contractually defined as non-refundable are charged to operations as incurred.

Payments made pursuant to contracts are initially recorded as advances on research and development contract services in the
Company’s consolidated balance sheet and are then charged to research and development costs in the Company’s consolidated
statement of operations as those contract services are performed. Expenses incurred under contracts in excess of amounts advanced are
recorded as research and development contract liabilities in the Company’s consolidated balance sheet, with a corresponding charge to
research and development costs in the Company’s consolidated statement of operations. The Company reviews the status of its various
clinical trial and research and development contracts on a quarterly basis.

Fair Value of Financial Instruments

Accounting standards require certain assets and liabilities be reported at fair value in the financial statements and provide a framework
for establishing that fair value. The Company defines fair value as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable
inputs and minimize the use of unobservable inputs. The fair value hierarchy is based on three levels of inputs that may be used to
measure fair value, of which the first two are considered observable and the last is considered unobservable:

Level 1: Quoted prices in active markets for identical assets or liabilities.

Level 2: Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities;
quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities.

Level 3 assumptions: Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of
the assets or liabilities including liabilities resulting from embedded derivatives associated with certain warrants to purchase common

stock.

The fair value of financial instruments measured on a recurring basis was as follows as of March 31, 2024:

As of March 31, 2024
Description Total Level 1 Level 2 Level 3
Liabilities:
Warrant liability $ 18,440 — — 18,440

Total liabilities at fair value $ 18,440 — — 18,440




The following table provides a roll-forward of the warrant liability measured at fair value on a recurring basis using unobservable level
3 inputs for the three period ended March 31, 2024 as follows:

March 31, 2024
Warrant liability
Balance as of beginning of period — December 31, 2023 $ 55,751
Change in fair value (37,311)
Balance as of March 31, 2024 $ 18,440

The Company believes the carrying amount of certain financial instruments, including cash and accounts payable approximate their
values based on their short-term nature and are excluded from the fair value tables above.
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Stock Based Compensation

ASC 718, Compensation — Stock Compensation, prescribes accounting and reporting standards for all share-based payment transactions
to employees and non-employees. Transactions include incurring liabilities, or issuing or offering to issue shares, options, and other
equity instruments such as employee stock ownership plans and stock appreciation rights. Share-based payments to employees,
including grants of employee stock options, are recognized as compensation expense in the consolidated financial statements based on
their fair values. That expense is recognized over the period during which an employee is required to provide services in exchange for
the award, known as the requisite service period (usually the vesting period). Recognition of compensation expense for non-employees
is in the same period and manner as if the Company had paid cash for the services.

Loss per Common Share

Basic loss per share is computed by dividing the loss available to common shareholders by the weighted-average number of common
shares outstanding during the period. Diluted loss per share is computed similar to basic loss per share except that the denominator is
increased to include the number of additional common shares that would have been outstanding if the potential common shares had
been issued and if the additional common shares were dilutive. Diluted loss per common share reflects the potential dilution that could
occur if options and warrants were to be exercised or converted or otherwise resulted in the issuance of common stock that then shared
in the earnings of the entity.

Since the effects of outstanding options and warrants are anti-dilutive for the three months ended March 31, 2024 and 2023, shares of
common stock underlying these instruments have been excluded from the computation of loss per common share.

The following sets forth the number of shares of common stock underlying outstanding options and warrants as of March 31, 2024 and
2023:

March 31,
2024 2023
Warrants 1,324,970 46,912
Stock options 74,151 34,285
1,399,121 81,197

New Accounting Standards

The Company’s management has evaluated all the recently issued, but not yet effective, accounting standards and guidance that have
been issued or proposed by the FASB or other standards-setting bodies through the filing date of these financial statements and does not
believe the future adoption of any such pronouncements will have a material effect on the Company’s financial position and results of
operations.
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3. Warrant Liability

In October 2022, the Company completed a public equity offering, which included the issuance of 54,174 warrants. The warrants
provide for a Black Scholes value calculation, as defined, in the event of certain transactions (“Fundamental Transactions,” as defined),
which includes a floor on volatility utilized in the Black Scholes value calculation at 100% or greater. The Company has determined
that this provision introduces leverage to the holders of the warrants that could result in a value that would be greater than the
settlement amount of a fixed-for-fixed option on the Company’s own equity shares. Accordingly, pursuant to ASC 815, the Company
has classified the fair value of the warrants as a liability to be re-measured at the end of every reporting period with the change in value
reported in the statement of operations.

The warrant liability was valued at the following dates using a Black-Scholes model with the following assumptions:

March 31, 2024 December 31, 2023
Warrant liability:
Risk-free interest rate 4.35% 3.94%
Expected volatility 137.59% 136.25%
Expected life (in years) 3.53 3.78
Expected dividend yield - -
Fair Value of warrant liability $ 18,440 $ 55,751

The risk-free rate is based on the U.S. Treasury yield curve in effect at the time of grant. The Company determines expected volatility
based upon the historical volatility of the Company’s common stock. The Company does not believe that the future volatility of its
common stock over an option’s expected term is likely to differ significantly from the past. The expected term of the warrants granted
are determined based on the duration of time the warrants are expected to be outstanding. The dividend yield on the Company’s
warrants is assumed to be zero as the Company has not historically paid dividends.

4. Stockholders’ Equity
Preferred Stock

The Company’s amended and restated certificate of incorporation authorizes the Company to issue a total of 20,000,000 shares of
preferred stock. No shares have been issued as of March 31, 2024 and December 31, 2023.

Common Stock

The Company’s amended and restated certificate of incorporation authorizes the Company to issue a total of 100,000,000 shares of
common stock. As of March 31, 2024 and December 31, 2023, the Company had an aggregate of 1,016,489 and 534,238 shares of
common stock outstanding, respectively.

On March 6, 2024, the Company sold and issued, in a public offering (the “March Offering”), 119,000 shares of common stock
together with warrants to purchase 119,000 shares of common stock, expiring on March 6, 2029, at a combined public offering price of
$2.56 per share of common stock and accompanying warrant, and (ii) pre-funded warrants to purchase 662,251 shares of common
stock, together with warrants to purchase 662,251 shares of common stock at a combined public offering price of $2.559 per pre-
funded warrant and accompanying warrant. In addition, the Company issued warrants to purchase up to an aggregate of 46,875 shares
of common stock (equal to 6.0% of the aggregate number of shares sold in the March Offering) to the placement agent, as
compensation in connection with the March Offering. The warrants issued to the placement agent in the March Offering have
substantially the same terms and conditions as the warrants issued in the March Offering, except that they have an exercise price of
$3.20 per share.

Concurrent with the closing, 225,938 shares of common stock were issued upon the exercise of 225,938 pre-funded warrants.
In March 2024, 137,313 shares of common stock were issued upon the exercise of 137,313 pre-funded warrants.
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5. Common Stock Warrants

A summary of warrant activity for the three months ended March 31, 2024 is presented below:

Weighted Weighted
Number of Average Average Life
Subject to Exercise Warrants Exercise Price (Years)
Outstanding as of December 31, 2023 197,844  § 127.86 4.95
Granted — 2024 1,490,377 1.44 5.00
Forfeited/Expired — 2024 - - -
Exercised — 2024 (363,251) 0.001 4.93
Outstanding as of March 31, 2024 1,324,970 $ 20.64 4.90

As of March 31, 2024, the Company had outstanding exercisable, but unexercised Common Stock Warrants as follows:

Number of

Date Issued Exercise Price Warrants Expiration date
October 2021 $ 1,512.00 7,620 October 13, 2026
October 2022 $ 388.80 18,058 October 12, 2027
October 2022 $ 324.00 18,846 October 12, 2027
October 2022 $ 0.00 2,393 October 12, 2027
November 2023 $ 6.40 8,543 November 16, 2028
November 2023 $ 4.16 142,384 May 21, 2029
March 2024 $ 2.43 781,251 March 6, 2029
March 2024 — prefunded warrants $ 0.001 299,000 March 6, 2029
March 2024 $ 3.20 46,875 March 6, 2029
Total outstanding warrants at March 31, 2024 1,324,970

Based on a fair market value of $2.15 per share on March 31, 2024, there 301,393 exercisable but unexercised in-the-money common
stock warrants on that date. Accordingly, the intrinsic value attributed to exercisable but unexercised common stock warrants at March
31, 2024 was $647,696.

6. Stock-based Compensation
2015 Equity Incentive Plan

The Company has 629,489 shares of common stock authorized and reserved for issuance under its 2015 Equity Incentive Plan for
option awards. This reserve may be increased by the Board each year by up to the number of shares of stock equal to 5% of the number
of shares of stock issued and outstanding on the immediately preceding December 31. Shares subject to awards granted under the 2015
Equity Incentive Plan which expire, are repurchased or are cancelled or forfeited will again become available for issuance under the
2015 Equity Incentive Plan. The shares available will not be reduced by awards settled in cash. Shares withheld to satisfy tax
withholding obligations will not again become available for grant. The gross number of shares issued upon the exercise of stock
appreciation rights or options exercised by means of a net exercise or by tender of previously owned shares will be deducted from the
shares available under the 2015 Equity Incentive Plan.

Awards may be granted under the 2015 Equity Incentive Plan to the Company’s employees, including officers, director or consultants,
and its present or future affiliated entities. While the Company may grant incentive stock options only to employees, it may grant non-
statutory stock options, stock appreciation rights, restricted stock purchase rights or bonuses, restricted stock units, performance shares,
performance units and cash-based awards or other stock based awards to any eligible participant.
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The 2015 Equity Incentive Plan is administered by the Company’s compensation committee. Subject to the provisions of the 2015
Equity Incentive Plan, the compensation committee determines, in its discretion, the persons to whom, and the times at which, awards
are granted, as well as the size, terms and conditions of each award. All awards are evidenced by a written agreement between the
Company and the holder of the award. The compensation committee has the authority to construe and interpret the terms of the 2015
Equity Incentive Plan and awards granted under the 2015 Equity Incentive Plan.

A summary of stock option activity for the three months ended March 31, 2024 is presented below:

Weighted
Average Weighted Aggregate
Number of Exercise Average Intrinsic

Subject to Exercise Options Price Life (Years) Value
Outstanding as of December 31, 2023 34310 $ 236.70 862 % -
Granted — 2024 45,515 3.72 3.41 -
Forfeited/Expired — 2024 (5,674) 54.24 7.94 -
Exercised — 2024 - - - -
Outstanding as of March 31, 2024 74,151 $ 107.65 512 $ -
Options vested and exercisable at March 31,
2024 59,419 §$ 133.13 421 $ -

As of March 31, 2024, the Company had outstanding stock options as follows:

Number of

Date Issued Exercise Price Options Expiration date
August 2015 $ 9,540.00 174 December 27, 2025
September 2015 $ 9,540.00 36 December 27, 2025
November 2015 $ 9,540.00 205 December 27, 2025
December 2015 $ 9,540.00 12 December 27, 2025
January 2016 $ 9,540.00 213 January 9, 2026
May 2016 $ 12,300.00 45 May 26, 2026
September 2016 $ 12,300.00 21 May 31, 2026
January 2017 $ 12,300.00 10 January 1, 2027
January 2018 $ 11,820.00 8 January 1, 2028
January 2019 $ 564.00 92 January 1, 2029
October 2021 $ 1,260.00 207 October 26, 2031
January 2022 $ 844.80 111 January 1, 2032
August 2022 $ 387.26 462 August 23, 2032
January 2023 $ 57.60 237 January 25, 2025
September 2023 $ 5.12 26,803 September 12, 2033
January 2024 $ 4.68 8,015 January 8, 2034
January 2024 $ 3.61 37,500 January 17, 2026
Total outstanding options at March 31, 2024 74,151

Based on a fair value of $2.15 per share on March 31, 2024. There were no exercisable but unexercised in-the-money common stock
warrants on that date.

During the three months ended March 31, 2024, options exercisable into 8,015 shares of common stock were granted with a fair value
of $34,039. Vesting of options differs based on the terms of each option. During the three months ended March 31, 2024 and 2023, the
Company had stock-based compensation expense of $52,681 and $44,764, respectively, related to the vesting of stock options granted
to the Company’s employees and directors included in our reported net loss. In addition, during the three months ended March 31,
2024, options exercisable into 37,500 shares of common stock were issued to employees in settlement of previously accrued bonuses of
$77,400.

In January 2024, options exercisable into 5,674 shares of common stock were forfeited upon the resignation of a director. The
Company’s policy is to account for forfeitures of the unvested portion of option grants when they occur; therefore, these forfeitures are
recorded as a reversal to expense, which can result in a credit balance in the statement of operations.
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The Company utilized the Black-Scholes option-pricing model. The assumptions used for the three months ended March 31, 2024 are
as follows:

March 31, 2024

Risk free interest rate 3.97%
Expected Volatility 137.91%
Expected life (in years) 5.58

Expected dividend yield 0%

The expected volatility is a measure of the amount by which the Company stock price is expected to fluctuate during the expected term
of options granted. The Company determines the expected volatility based upon the historical volatility of our common stock since
listing on The Nasdaq Capital Market. The Company does not believe that the future volatility of its common stock over an option’s
expected term is likely to differ significantly from the past. The risk-free interest rate used in the calculations is based on the implied
yield available on U.S. Treasury issues with an equivalent term approximating the expected life of the options as calculated using the
simplified method. The expected life of the options used was based on the contractual life of the option granted. Stock-based
compensation is a non-cash expense because the Company settles these obligations by issuing shares of its common stock from its
authorized shares instead of settling such obligations with cash payments.

As of March 31, 2024, total unrecognized compensation cost related to unvested stock options was $24,253. The cost is expected to be
recognized over a weighted average period of 0.06 years.

7. Commitments and Contingencies
UCLA TDG Exclusive License Agreement

Effective April 9, 2019, the Company entered into an Amended and Restated Exclusive License Agreement dated as of March 21, 2019
and amended through three sets of amendments (as so amended the “Amended License Agreement”) with the UCLA TDG. The
Amended License Agreement amends and restates the Amended and Restated Exclusive License Agreement, dated as of June 19, 2017
(the “2017 Agreement”). The 2017 Agreement amended and restated the Exclusive License Agreement, effective March 15, 2006,
between the Company and UCLA TDG, as amended by ten amendments. Under the terms of the Amended License Agreement, the
Regents have continued to grant the Company exclusive rights to develop and commercialize NELL-1 (the “Licensed Product”) for
spinal fusion by local administration, osteoporosis and trauma applications. The Licensed Product is a recombinant human protein
growth factor that is essential for normal bone development.

The Company has agreed to pay an annual maintenance fee to UCLA TDG of $10,000 as well as pay certain royalties to UCLA TDG
under the Amended License Agreement at the rate of 3.0% of net sales of licensed products or licensed methods. The Company must
pay the royalties to UCLA TDG on a quarterly basis. Upon a first commercial sale, the Company also must pay a minimum annual
royalty between $50,000 and $250,000, depending on the calendar year which is after the first commercial sale. If the Company is
required to pay any third party any royalties as a result of it making use of UCLA TDG patents, then it may reduce the royalty owed to
UCLA TDG by 0.333% for every percentage point paid to a third party. If the Company grants sublicense rights to a third party to use
the UCLA TDG patent, then it will pay UCLA TDG 10% to 20% of the sublicensing income it receives from such sublicense.
The Company is obligated to make the following milestone payments to UCLA TDG for each Licensed Product or Licensed Method:

e $100,000 upon enrollment of the first subject in a Feasibility Study;

e $250,000 upon enrollment of the first subject in a Pivotal Study:

e  $500,000 upon Pre-Market Approval of a Licensed Product or Licensed Method; and

e  $1,000,000 upon the First Commercial Sale of a Licensed Product or Licensed Method.
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The Company is also obligated pay to UCLA TDG a fee (the “Diligence Fee”) of $8,000,000 upon the sale of any Licensed Product
(the “Triggering Sale Date”) in accordance with the payment schedule below:

e Due upon cumulative Net Sales equaling $50,000,000 following the Triggering Sale Date - $2,000,000;
e Due upon cumulative Net Sales equaling $100,000,000 following the Triggering Sale Date - $2,000,000; and
e  Due upon cumulative Net Sales equaling $200,000,000 following the Triggering Sale Date - $4,000,000.

The Company’s obligation to pay the Diligence Fee will survive termination or expiration of the agreement and it is prohibited from
assigning, selling, or otherwise transferring any of its assets related to any Licensed Product unless its Diligence Fee obligation is
assigned, sold, or transferred along with such assets, or unless it pays UCLA TDG the Diligence Fee within ten (10) days of such
assignment, sale or other transfer of such rights to any Licensed Product.

The Company is also obligated to pay UCLA TDG a cash milestone payment within thirty (30) days of a Liquidity Event (including a
Change of Control Transaction and a payment election by UCLA TDG exercisable after December 22, 2016) such payment to equal the
greater of:

e $500,000; or
e 2% of all proceeds in connection with a Change of Control Transaction.
As of March 31, 2024, none of the above milestones has been met.

The Company is obligated to diligently proceed with developing and commercializing licensed products under UCLA TDG patents set
forth in the Amended License Agreement. UCLA TDG has the right to either terminate the license or reduce the license to a non-
exclusive license if it does not meet certain diligence milestone deadlines set forth in the Amended License Agreement.

The Company must reimburse or pre-pay UCLA TDG for patent prosecution and maintenance costs incurred during the term of the
Amended License Agreement. The Company has the right to bring infringement actions against third party infringers of the Amended
License Agreement, UCLA TDG may join voluntarily, at its own expense, or, at the Company’s expense, be joined involuntarily to the
action. The Company is required to indemnify UCLA TDG against any third party claims arising out of its exercise of the rights under
the Amended License Agreement or any sublicense.

Payments to UCLA TDG under the Amended License Agreement for the three months ended March 31, 2024 and 2023 were $10,484
and $16,606, respectively.

NASDAQ Panel Decision

On September 27, 2023, the Company received a written notice from the Nasdaq notifying the Company that it was not in compliance
with the $1.00 per share minimum bid price requirement set forth in Nasdaq Listing Rule 5550(a)(2) and that Nasdaq’s staff had
determined to delist the Company’s securities. On December 11, 2023, a Nasdaq Hearings Panel granted the Company’s request for
continued listing on Nasdaq subject to the Company demonstrating compliance with the minimum bid price requirement prior to
January 12, 2024. The Company received notice from Nasdaq on January 9, 2024 that it had regained compliance with the minimum
bid price requirement. The Company will remain under a Nasdaq discretionary panel monitor until June 28, 2024,

Contingencies

The Company is subject to claims and assessments from time to time in the ordinary course of business. The Company’s management
does not believe that any such matters, individually or in the aggregate, will have a material adverse effect on the Company’s business,
financial condition, results of operations or cash flows.

8. Subsequent Events

The Company has evaluated subsequent events through May 14, 2024, the date which the consolidated financial statements were

available to be issued. There were no additional subsequent events noted that would require adjustment to or disclosure in these
consolidated financial statements.
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Item 2. Management’s Discussion and Analysis.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the
condensed consolidated financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q and
audited consolidated financial statements for the years ended December 31, 2023 and 2022 and the related notes included in our
Annual Report on Form 10-K filed for the fiscal year ended December 31, 2023, with the SEC on February 21, 2024. This discussion
contains forward-looking statements reflecting our current expectations that involve risks and uncertainties. See “Note Regarding
Forward-Looking Statements” for a discussion of the uncertainties, risks and assumptions associated with these statements. Actual
results and the timing of events could differ materially from those discussed in our forward-looking statements as a result of many
factors.

Company Overview

We are a medical device company that is currently focused on bone regeneration in spinal fusion using the recombinant human protein
known as NELL-1. NELL-1 in combination with DBM, demineralized bone matrix, is an osteopromotive recombinant protein that
provides target specific control over bone regeneration. The NELL-1 technology platform has been licensed exclusively for worldwide
applications to us through a technology transfer from the UCLA Technology Development Group on behalf of UC Regents (“UCLA
TDG”). UCLA TDG and the Company received guidance from the Food and Drug Administration (“FDA”) that NELL-1/DBM will be
classified as a device/drug combination product that will require an FDA-approved pre-market approval application before it can be
commercialized in the United States.

We were founded by University of California professors in collaboration with an Osaka University professor and a University of
Southern California surgeon in 2004 as a privately-held company with proprietary, patented technology that has been validated in sheep
and non-human primate models to facilitate bone growth. We believe our platform technology has application in delivering improved
outcomes in the surgical specialties of spinal, orthopedic, general orthopedic, plastic reconstruction, neurosurgery, interventional
radiology, and sports medicine. Lead product development and clinical studies are targeted on spinal fusion surgery, one of the larger
segments in the orthopedic market.

We are a development stage entity. The production and marketing of our products and ongoing research and development activities are
subject to extensive regulation by numerous governmental authorities in the United States. Prior to marketing in the United States, any
combination product developed by us must undergo rigorous preclinical (animal) and clinical (human) testing and an extensive
regulatory approval process implemented by the FDA under the Federal Food, Drug, and Cosmetic Act. There can be no assurance that
we will not encounter problems in clinical trials that will cause us or the FDA to delay or suspend the clinical trials.

Our success will depend in part on our ability to obtain patents and product license rights, maintain trade secrets, and operate without
infringing on the proprietary rights of others, both in the United States and other countries. There can be no assurance that patents
issued to or licensed by us will not be challenged, invalidated, rendered unenforceable, or circumvented, or that the rights granted
thereunder will provide proprietary protection or competitive advantages to us.

UCLA TDG Exclusive License Agreement

Effective April 9, 2019, we entered into an Amended and Restated Exclusive License Agreement dated as of March 21, 2019, which
was subsequently amended through three sets of amendments (as so amended the “Amended License Agreement”) with the UCLA
TDG. The Amended License Agreement amends and restates the Amended and Restated Exclusive License Agreement, dated as of
June 19, 2017 (the “2017 Agreement”). The 2017 Agreement amended and restated the Exclusive License Agreement, effective March
15, 2006, between the Company and UCLA TDG, as amended by ten amendments. Under the terms of the Amended License
Agreement, the Regents have continued to grant us exclusive rights to develop and commercialize NELL-1 (the “Licensed Product”)
for spinal fusion by local administration, osteoporosis and trauma applications. The Licensed Product is a recombinant human protein
growth factor that is essential for normal bone development.




We have agreed to pay an annual maintenance fee to UCLA TDG of $10,000 as well as pay certain royalties to UCLA TDG under the
Amended License Agreement at the rate of 3.0% of net sales of licensed products or licensed methods. We must pay the royalties to
UCLA TDG on a quarterly basis. Upon a first commercial sale, we also must pay a minimum annual royalty between $50,000 and
$250,000, depending on the calendar year which is after the first commercial sale. If we are required to pay any third party any
royalties as a result of us making use of UCLA TDG patents, then we may reduce the royalty owed to UCLA TDG by 0.333% for every
percentage point paid to a third party. If we grant sublicense rights to a third party to use the UCLA TDG patent, then we will pay
UCLA TDG 10% to 20% of the sublicensing income we receive from such sublicense.

We are obligated to make the following milestone payments to UCLA TDG for each Licensed Product or Licensed Method:
e  $100,000 upon enrollment of the first subject in a Feasibility Study;
e  $250,000 upon enrollment of the first subject in a Pivotal Study:
e  $500,000 upon Pre-Market Approval of a Licensed Product or Licensed Method; and
e  $1,000,000 upon the First Commercial Sale of a Licensed Product or Licensed Method.

We are also obligated pay to UCLA TDG a fee (the “Diligence Fee”) of $8,000,000 upon the sale of any Licensed Product (the
“Triggering Sale Date”) in accordance with the payment schedule below:

e Due upon cumulative Net Sales equaling $50,000,000 following the Triggering Sale Date - $2,000,000;

e Due upon cumulative Net Sales equaling $100,000,000 following the Triggering Sale Date - $2,000,000; and

e  Due upon cumulative Net Sales equaling $200,000,000 following the Triggering Sale Date - $4,000,000.
Our obligation to pay the Diligence Fee will survive termination or expiration of the Amended License Agreement and we are
prohibited from assigning, selling, or otherwise transferring any of its assets related to any Licensed Product unless our Diligence Fee
obligation is assigned, sold, or transferred along with such assets, or unless we pay UCLA TDG the Diligence Fee within ten (10) days

of such assignment, sale or other transfer of such rights to any Licensed Product.

We are also obligated to pay UCLA TDG a cash milestone payment within thirty (30) days of a Liquidity Event (including a Change of
Control Transaction and a payment election by UCLA TDG exercisable after December 22, 2016) such payment to equal the greater of:

e $500,000; or

® 2% of all proceeds in connection with a Change of Control Transaction.
As of March 31, 2024, none of the above milestones have been met.
We are obligated to diligently proceed with developing and commercializing licensed products under UCLA TDG patents set forth in
the Amended License Agreement. We are required to meet certain diligence milestone deadlines pursuant to the Amended License
Agreement. Applicable for the current year, we are required to spend at least $1,000,000 per calendar year on pre-clinical or clinical
development until the date that we complete a Phase III pivotal study. If we fail to meet this or the other diligence milestone deadlines,

UCLA TDG has the right to either terminate the license or reduce the license to a non-exclusive license.
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We must reimburse or pre-pay UCLA TDG for patent prosecution and maintenance costs incurred during the term of the Amended
License Agreement. We have the right to bring infringement actions against third party infringers of the Amended License Agreement,
UCLA TDG may join voluntarily, at its own expense, or, at our expense, be joined involuntarily to the action. We are required to
indemnify UCLA TDG against any third party claims arising out of our exercise of the rights under the Amended License Agreement or
any sublicense.

Payments to UCLA TDG under the Amended License Agreement for the three months ended March 31, 2024 and 2023 were $10,484
and $16,606, respectively.

March 2024 Offering

On March 6, 2024, we sold and issued, in a public offering (the “March Offering”), 119,000 shares of common stock together with
warrants to purchase 119,000 shares of common stock, expiring on March 6, 2029, at a combined public offering price of $2.56 per
share of common stock and accompanying warrant, and (ii) pre-funded warrants to purchase 662,251 shares of common stock, together
with warrants to purchase 662,251 shares of common stock at a combined public offering price of $2.559 per pre-funded warrant and
accompanying warrant. In addition, we issued warrants to purchase up to an aggregate of 46,875 shares of common stock (equal to
6.0% of the aggregate number of shares sold in the March Offering) to H.C. Wainwright & Co., LLC, and its affiliates, as the
placement agent, as compensation in connection with the March Offering. The warrants issued to the placement agent in the March
Offering have substantially the same terms and conditions as the warrants issued in the March Offering, except that they have an
exercise price of $3.20 per share.

NASDAQ Panel Decision

On September 27, 2023, we received a written notice from the Nasdaq notifying us that it was not in compliance with the $1.00 per
share minimum bid price requirement set forth in Nasdaq Listing Rule 5550(a)(2) and that Nasdaq’s staff had determined to delist the
Company’s securities. On December 11, 2023, a Nasdaq Hearings Panel granted our request for continued listing on Nasdaq subject to
the Company demonstrating compliance with the minimum bid price requirement prior to January 12, 2024. We received notice from
Nasdaq on January 9, 2024 that we had regained compliance with the minimum bid price requirement. We will remain under a Nasdaq
discretionary panel monitor until June 28, 2024.

Chief Executive Officer Amended and Restated Letter Agreement

On March 12, 2024, we entered into an amended and restated letter agreement with Jeffrey Frelick, effective as of January 1, 2024 (the
“Frelick Agreement”). The Frelick Agreement replaces and supersedes the letter agreement entered into between us and Jeffrey Frelick
on June 8, 2015 as described in our filings with the Securities and Exchange Commission. Pursuant to the Frelick Agreement, Mr.
Frelick will continue to serve as our Chief Executive Officer.

The Frelick Agreement continues to be automatically renewable for successive one-year periods on January 1t of each calendar year,

unless either party provides notice of non-renewal to the other no later than July oth during any term. The Frelick Agreement continues
to provide Mr. Frelick: (i) an annual base salary of $300,000, (ii) the opportunity to earn an annual bonus targeted at 50% of the then-
current salary based on reasonably achievable key performance indicators, (iii) eligibility to participate in our benefit plans, and (iv)
reimbursement for expenses necessarily and properly incurred in accordance with our policies on the same. Under the terms of the
Frelick Agreement, Mr. Frelick is eligible to receive a transaction bonus of 1% to 2% of the transaction value depending on the size of
the transaction in the event we are acquired. The Frelick Agreement contains standard restrictive covenants, including non-competition
and non-solicitation, and terms and conditions customarily found in similar agreements.

Pursuant to the Frelick Agreement, if Mr. Frelick is terminated without cause, he will receive, in addition to any accrued compensation
and benefits, a severance payment equal to one year of his then-current base salary, insurance coverage or reimbursement of COBRA

payments for a term of one year, and will be eligible, subject to the Board of Directors’ discretion, for a pro-rata annual bonus.

6




Amendment to Chief Financial Officer Letter Agreement

On March 12, 2024, we entered into an amendment to the letter agreement between us and Deina Walsh, our Chief Financial Officer,
dated December 17, 2021. The amendment became effective as of March 11, 2024. Under the terms of the amendment, Ms. Walsh is
eligible to receive a transaction bonus of 0.5% to 1% of the transaction value depending on the size of the transaction in the event we
are acquired.

Results of Operations

Since our inception, we devoted substantially all of our efforts and funding to the development of the NELL-1 protein and raising
capital. We have not yet generated revenues from our planned operations.

Three Months ended March 31, 2024 compared to the Three Months ended March 31, 2023

Three-months Three-months
ended ended
March 31, 2024 March 31, 2023 % Change
Operating expenses
Research and development $ 245,625 $ 2,590,645 (90.52)%
General and administrative 657,911 556,892 18.14%
Total operating expenses 903,536 3,147,537 (71.29)%
Loss from operations (903,536) (3,147,537) (71.29)%
Change in fair value of warrant liability 37,311 (562,918) 106.63%
Interest income 255 556 (54.14)%
Net loss $ (865,970) $ (3,709,899) (76.66)%

Research and Development

Our research and development expenditures saw a notable decline, dropping from $2,590,645 for the three months ending March 31,
2023, to $245,625 for the same period in 2024, marking a decrease of $2,345,020. The decrease in costs can be attributed to the
significant expenses incurred in 2023 for the production of the NELL-1 protein necessary for our initial clinical study. Moving forward,
we anticipate continued substantial investment in development activities for NELL-1 as we prepare for our pivotal clinical study in the
future.

General and Administrative

Our general and administrative costs rose from $556,892 for the three months ending March 31, 2023, to $657,911 for the
corresponding period in 2024, reflecting a $101,019 increase. This increase can mainly be attributed to legal expenses stemming from
settling ongoing litigation.

Change in fair value of warrant liability

In October 2022, we completed a public equity offering, which included the issuance of 54,174 warrants. The warrants provide for a
Black Scholes value calculation in the event of certain transactions (“Fundamental Transactions,” as defined), which includes a floor on
volatility utilized in the value calculation at 100% or greater. We have determined that this provision introduces leverage to the holders
of the warrants that could result in a value that would be greater than the settlement amount of a fixed-for-fixed option on the
Company’s own equity shares. Accordingly, pursuant to ASC 815, we have classified the fair value of the warrants as a liability to be
re-measured at the end of every reporting period with the change in value reported in the statement of operations.

The change in fair value of warrant liability represents the re-measurement of the outstanding warrants at March 31, 2024.
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Liquidity and Capital Resources
Going Concern and Liquidity

Since inception to March 31, 2024, we have incurred accumulated losses of approximately $81.8 million. We will continue to incur
significant expenses for development activities for our lead product NELL-1/DBM. Operating expenditures for the next twelve months
are estimated at $6.9 million. The accompanying consolidated financial statements for the three months ended March 31, 2024 have
been prepared assuming the Company will continue as a going concern. As reflected in the financial statements, we incurred a net loss
of $0.9 million, and used net cash in operating activities of $1.3 million during the three months ended March 31, 2024. These factors
raise substantial doubt about the Company’s ability to continue as a going concern within a reasonable period of time, which is
considered to be one year from the issuance date of these financial statements. In addition, our independent registered public
accounting firm, in its audit report to the financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2023, expressed substantial doubt about our ability to continue as a going concern. The consolidated financial statements
do not include any adjustments related to the recoverability and classification of recorded asset amounts or the amounts and
classification of liabilities that might be necessary should the Company be unable to continue as a going concern.

On March 6, 2024, we sold and issued, in a public offering (the “March Offering”), 119,000 shares of common stock together with
warrants to purchase 119,000 shares of common stock, expiring on March 6, 2029, at a combined public offering price of $2.56 per
share of common stock and accompanying warrant, and (ii) pre-funded warrants to purchase 662,251 shares of common stock, together
with warrants to purchase 662,251 shares of common stock at a combined public offering price of $2.559 per pre-funded warrant and
accompanying warrant. In addition, we issued warrants to purchase up to an aggregate of 46,875 shares of common stock (equal to
6.0% of the aggregate number of shares sold in the March Offering) to H.C. Wainwright & Co., LLC, and its affiliates, as the
placement agent, as compensation in connection with the March Offering. The warrants issued to the placement agent in the March
Offering have substantially the same terms and conditions as the warrants issued in the March Offering, except that they have an
exercise price of $3.20 per share.

We will continue to attempt to raise additional debt and/or equity financing to fund future operations and to provide additional working
capital. However, there is no assurance that such financing will be consummated or obtained in sufficient amounts necessary to meet
our needs. If cash resources are insufficient to satisfy our on-going cash requirements, we will be required to scale back or discontinue
our product development programs, or obtain funds if available (although there can be no certainties) through strategic alliances that
may require us to relinquish rights to our technology or substantially reduce or discontinue our operations entirely. No assurance can be
given that any future financing will be available or, if available, that it will be on terms that are satisfactory to us. Even if we are able to
obtain additional financing, it may contain undue restrictions on our operations, in the case of debt financing, or cause substantial
dilution for our stockholders, in the case of equity financing.

At March 31, 2024 and December 31, 2023, we had cash of $3,227,634 and $3,026,569, respectively.
Auvailable cash is expected to fund our operations through the third quarter of 2024.

We anticipate that we will require approximately $5 million to complete first-in-man studies, and an estimated additional $24 million in
scientific expenses to achieve FDA approval, if possible, for a spine interbody fusion indication.
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Cash Flows

Operating activities

During the three months ended March 31, 2024 and 2023, cash used in operating activities was $1,303,411 and $1,349,993,
respectively. Cash expenditures for the three months ended March 31, 2024 decreased as a result of development activities in 2023 for
our NELL-1 protein as we prepared for our pilot clinical study. We commenced our first-in-man pilot clinical study in December 2023.

Financing activities

During the three months ended March 31, 2024, cash provided by financing activities of $1,504,476 resulted from the net proceeds of
the March Offering.

Off-Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on
the Company’s financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources that is material to investors.

Critical Accounting Policies and Use of Estimates

See our most recent Annual Report on Form 10-K for the fiscal year ended December 31, 2023 for a discussion of our critical
accounting policies and use of estimates. There have been no material changes to our critical accounting policies and use of estimates
discussed in such report.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Not applicable.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Financial Officer and Chief Executive
Officer, we evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-
15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of March 31, 2024. Based upon
that evaluation, our Chief Financial Officer and Chief Executive Officer concluded that as of March 31, 2024, our disclosure controls
and procedures were effective.

Changes in Internal Controls

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(d) and 15d-15(d) under the

Exchange Act) that occurred during the quarter ended March 31, 2024 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.




PART II - OTHER INFORMATION
Item 1. Legal Proceedings.

On January 10, 2024 the Company entered into a Settlement Agreement and Mutual General Release (the “Agreement”) with Drs.
Bessie (Chia) Soo and Kang (Eric) Ting, on the one hand (the “plaintiffs”), and the Company and Stephen LaNeve on the other hand
(together with the Company, the “defendants”), in settlement of the claims for breach of contract and tortious interference with contract
against the defendants filed in the United States District Court for the District of Massachusetts (the “Court”). The Agreement was
effective as of January 9, 2024. The Company had certain indemnification obligations to Mr. LaNeve arising out of actions taken in
connection with his service to the Company. Under the Agreement, the Company agreed to pay the plaintiffs $750,000, and on
February 7, 2024, the Company paid $414,989, and the Company’s insurance carrier paid $335,011 for the total settlement. The parties
to the Agreement filed a joint stipulation to dismiss the action with prejudice with the Court.

Item 1A. Risk Factors.

For a discussion of the Company’s potential risks or uncertainties, please see “Part [—Item 1A—Risk Factors” and “Part 11—
Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2022, filed with the SEC, and “Part [—Item 2—Management’s Discussion and
Analysis of Financial Condition and Results of Operations” herein. There have been no material changes from the risk factors as
previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2023 except as noted herein.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None
Item 3. Defaults Upon Senior Securities.
None
Item 4. Mine Safety Disclosures.
Not Applicable

Item 5. Other Information.

During the three months ended March 31, 2024, no director or officer of the Company adopted or terminated a “Rule 10b5-1 trading
arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
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Item 6. Exhibits.
(a) Exhibits required by Item 601 of Regulation S-K.

Incorporated by reference

Exhibit (unless otherwise indicated)

Number Exhibit Title Form File Exhibit Filing date
4.1 Form of Warrant dated March 6, 2024. 8-K 001-40899 4.1 March 6, 2024
4.2 Form of Pre-Funded Warrant dated March 6, 8-K 001-40899 4.2 March 6, 2024

2024.
4.3 Form of Placement Agent Warrant dated 8-K 001-40899 43 March 6, 2024

March 6, 2024.

10.1 Form of Securities Purchase Agreement dated 8-K 001-40899 10.1 March 6, 2024
March 4, 2024.

10.2%+ Amended and Restated Employment — — — —
Agreement, dated January 1, 2024, by and
between Bone Biologics Corporation and
Jeffrey Frelick.

10.3*+ Amendment No. 1 to Employment — — — —
Agreement dated December 17, 2021
between the Company and Deina Walsh.

31.1% Certification of the Company’s Principal — — — —
Executive Officer pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002, with respect
to the registrant’s Report on Form 10-Q for
the quarter ended March 31, 2024.

31.2% Certification of the Company’s Principal — — — —
Financial Officer pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002, with respect
to the registrant’s Report on Form 10-Q for
the quarter ended March 31, 2024.

32.1% Certification of the Company’s Principal — — — —
Executive Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

32.2% Certification of the Company’s Principal — — — —
Financial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

101.INS* Inline XBRL Instance Document — — — —

101.SCH* Inline XBRL Taxonomy Extension Schema — — — —
Document

101.CAL* Inline XBRL Taxonomy Extension — — — —
Calculation Linkbase Document


https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315224009033/ex10-1.htm

101.DEF* Inline XBRL Taxonomy Extension Definition
Linkbase Document

101.LAB* Inline XBRL Taxonomy Extension Label
Linkbase Document

101.PRE* Inline XBRL Taxonomy Extension
Presentation Linkbase Document

104 Cover Page Interactive Data File (embedded
within the Inline XBRL document)

* Filed Herewith
+ Management contract or compensatory arrangement.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

BONE BIOLOGICS CORPORATION

Dated: May 14, 2024 By:  /s/ Jeffrey Frelick
Name: Jeffrey Frelick
Title: Chief Executive Officer
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Exhibit 10.2
March 11, 2024
Personal and Confidential
Jeffrey Frelick
Dear Mr. Frelick:

We are pleased to present you with this amended and restated letter agreement (the “Amended Letter Agreement”) setting forth the
terms under which Bone Biologics Corporation (the “Company”) is agreeing to continue to employ you in the position of Chief
Executive Officer (“CEO”). As you know, you originally entered into a Letter Agreement with the Company on June 8, 2015, pursuant
to which you began your employment with the Company as Chief Operating Officer (the “2015 Letter Agreement”). Your title and
duties shifted to CEO in June 2019, and the Company desires to continue to employ you in the role of CEO pursuant to the terms of
this Amended Letter Agreement. This Amended Letter Agreement replaces and supersedes the 2015 Letter Agreement in its entirety.

1. Employment and Duties. You shall continue to be employed in the position of CEO, reporting to the Company’s Board of Directors
(the “Board”). As CEO, your responsibilities shall be consistent with your position as CEO, and as are reasonably assigned by the
Board.

You shall be based at the Company’s corporate office in the greater Boston, Massachusetts area, and shall work out of that office.
You understand, however, that you may be required to travel to discharge your duties hereunder.

Except as provided in Section 9 below, you shall devote your full working time, ability, attention, energy and skills solely and
exclusively to performing all duties assigned and delegated to you by the Company consistent with your position.

2. Effective Date, Employment Period, Base Salary. The terms of this Amended Letter Agreement shall take effect on January 1, 2024.
Your continued employment with the Company pursuant to the terms of this Amended Letter Agreement will continue to automatically
be extended for successive one-year periods on January 1st of each calendar year (each such one-year period a “Renewal Term”) unless

either party provides notice of non-renewal to the other no later than July 9th of any Renewal Term (any such non-renewal a “Non-
Renewal Termination). As compensation for your services to the Company, you shall receive a base salary (“Base Salary”) in the gross
amount of US$300,000.00 per annum to be paid semi-monthly in equal installments, and subject to annual review and increase, from
which the Company shall withhold and deduct all income, social security and other taxes as required by applicable laws.




3. Incentive Compensation.

(a) Annual Bonus. The Company shall provide you with the opportunity to earn a yearly bonus (“Annual Bonus”) targeted at
50% of your then-current Base Salary based on reasonably achievable key performance indicators (“KPIs”) established by you and the
Board after consultation. The KPIs shall be established by you and the Board within thirty days after the start of each fiscal year during
the applicable Renewal Term. The Board will review the Company’s performance and your individual performance against the KPIs
and will determine the amount, if any, of your Annual Bonus after the end of each fiscal year. Any Annual Bonus earned or accrued
under this Section as a result of the Board’s determination shall be payable by no later than March 15 of the year following the year in
which the bonus is earned or accrued, regardless of whether you are employed by the Company on such date of payment.

(b) Transaction Bonus. In the event that the Company is acquired in a transaction, you shall be eligible for a transaction bonus
(the “M&A Bonus”) according to the following schedule:

Acquisition Price M&A Bonus Calculation
$60,000,000-$199,999,999 1% of Acquisition Price
$200,000,000 or greater 2% of Acquisition Price

For purposes of the calculation of your M&A Bonus, if any, the “Acquisition Price” shall mean the total amount of money (all-in cost)
to be paid by an acquirer of the Company. In the event that you are entitled to an M&A bonus of 2% of the Acquisition Price, and the
amount of your M&A bonus, combined with the reasonable banker fees borne by the company in the underlying transaction, equate to
7% or more of the Acquisition Price, then your M&A bonus shall be reduced to the amount equal to 1% of the Acquisition Price. The
M&A Bonus, if any, shall be paid within thirty (30) days of the closing of the acquisition transaction, and no later than March 15 of the
year following the year in which the M&A Bonus is earned or accrued.

4. Vacation. You shall continue to be entitled during your employment to have twenty (20) days of paid time off annually, at such times
as are mutually convenient to you and to the Company. You agree to provide the Board with reasonable advance notice prior to taking
paid time off.

5. Benefits, Business Expenses. During your employment, the Company agrees to continue to provide you with health and dental
insurance equivalent to your current Blue Cross Blue Shield of Massachusetts PPO coverage. The Company shall also continue to
provide you with Directors & Officers insurance coverage. Upon the submission of appropriate documentation, you shall continue to be
reimbursed by the Company for travel, hotel and other expenses that are properly and necessarily incurred by you, pursuant to the
Company’s policies on the same.




6. Stock Options

6.1 Equity Awards. The stock options subject to the grant governed by Section 6.1 of your 2015 Letter Agreement are fully
vested and shall remain subject to the terms of the applicable Equity Incentive Plan and Equity Agreements. In addition, you remain
eligible to be considered for future equity awards as may be determined by the Board or a committee of the Board in its discretion in
accordance with the terms of any applicable equity plan or arrangement that may be in effect from time to time. Any stock option that is
unvested on the date of your termination shall be forfeited on such date of termination except: (i) in the case of termination by the
Company Without Cause; and (ii) upon a Change in Control (as defined in the Equity Incentive Plan) of the Company, which shall
result in the immediate accelerated vesting of all options granted but unvested as of (i) or (ii). To allow you to prevent or mitigate
dilution of your equity interests in the Company, in connection with each financing, you shall be continue to be provided an
opportunity to invest in the Company such that your interest, at your option, remains un-diluted or partially diluted.

7. [Intentionally Omitted.]

8. Confidentiality. As a condition of your continued employment with the Company, you agreed to continue to abide by the Non-
Disclosure Agreement (the “NDA”) entered into in connection with the 2015 Letter Agreement.

9. Representations and Warranties. You warrant that during the term of your employment with the Company, you will not engage in any
other employment, occupation, and/or consulting work or otherwise engage in any other business and you shall not engage in any
activities or transactions that conflict with your obligations to the Company. Further, you warrant, and the Company reasonably expects
you, to abide by Company rules, regulations and any other internal policies, as modified from time to time and approved by the
management and the Board. You are not precluded from performing any other civic duties that do not interfere with the performance of
your duties as an employee of the Company and which do not conflict with the interests of the Company. However, you expressly agree
that you will not undertake any roles with any other entities, public or private, without first obtaining the written permission of the
Company.

10. You also represent and warrant to us that there is no agreement or restrictive covenant with any former employer, including any
noncompetition, nonsolicitation and/or nondisclosure, and that you can freely continue your employment with the Company without
violating any such agreements. You further represent and warrant to us that you do not have in your possession, nor have you failed to
return, any confidential information or copies of such information, or other documents, materials, equipment, or other property
belonging to any former employer or any other third party.

11. Termination.

11.1 Termination with Cause. The Company may terminate this Amended Letter Agreement, and as a result terminate your
employment, upon occurrence of any of the following events each of which constitutes “Cause” for termination under this Amended
Letter Agreement.

(a) A material breach by you of this Amended Letter Agreement or any other agreements entered into pursuant
to this Amended Letter Agreement, which is not cured within thirty (30) days after written notice by the
Board to you setting forth the nature of such alleged breach and requesting that you cure the breach, if
curable;

(b) Acts or omissions constituting gross negligence, recklessness or willful misconduct by you which causes
harm to the Company or its affiliates’ business or reputation as determined by the Board in its discretion,
which is not cured within thirty (30) days after written notice by the Board to you setting forth the nature of
such alleged acts or omissions and requesting that you cure the breach, if curable;




(©) The disregard of written, material policies of the Company or its affiliates which causes substantial damage
or injury to the property or reputation of the Company or its affiliates which is not cured within thirty (30)
days after written notice thereof by the Board to you;

(d) You are indicted of, or convicted of, or admit, plea bargain, enter a plea of no contest or nolo contendere to,
any felony of any kind or a misdemeanor involving fraud or dishonesty;

(e) Death on your part;

) Disability preventing you from performing the essential tasks, duties and responsibilities as the CEO, for a
period of at least ninety (90) consecutive days or one-hundred twenty (120) days whether or not consecutive
during the applicable Renewal Term;

(2) Your notice to the Company of Nonrenewal Termination without Good Reason pursuant to the provisions of
Section 2 above; or

(h) Voluntary resignation by you during the applicable Renewal Term without Good Reason.

In the event you wish to terminate this Amended Letter Agreement prior to the end of any Renewal Term you must comply with the
notice requirement in Section 2 above.

In the event the Company terminates this Amended Letter Agreement for Cause, all compensation under this Amended Letter
Agreement shall cease as of the effective date of termination of employment and the Company shall have no further obligation other
than to pay you all compensation and benefits accrued up until the date of termination, including any earned Annual Bonus or pro rata
portion of such Annual Bonus (“Accrued Amounts”).

11.2 Termination by the Company without Cause or by Non-Renewal without Cause or Termination by you for Good Reason.
The Company may terminate your employment under this Amended Letter Agreement without Cause, effective upon at least sixty (60)
days’ prior written notice to you.

In the event of termination by the Company without Cause, Non-Renewal Termination by the Company by notice of nonrenewal
pursuant to Section 2 without Cause, or termination by you for Good Reason, in addition to the Accrued Amounts, you shall receive a
severance payment equivalent to one year of your then-current Base Salary. You will also be eligible for a pro-rata Annual Bonus for
the year of termination if the Board exercises its discretion to award such a bonus. If awarded, the Annual Bonus will be based on the
achievement of the business goals for the year of termination prorated to the effective date of termination. All severance payments due
under this Section 11.2 shall be paid in equal installments over a one year period starting on the sixtieth (60th) day following the date of
termination/Non-Renewal Termination by the Company without Cause or termination/Non-Renewal Termination by you for Good
Reason.




The Company shall continue to provide medical and dental insurance coverage or reimbursement of COBRA payments as provided in
Section 5 at the same terms as in effect during your employment, for one year following your termination date.

The Company’s obligations under this provision are contingent upon (i) your execution of a full release of claims you may have against
the Company and any related parties with respect to all matters arising out of your employment with the Company and the termination
thereof in a format satisfactory to the Company (“Release); and (ii) a non-solicitation agreement (the ‘“Restrictive Agreement”) that
prohibits you from soliciting, directly or indirectly, customers, clients, or employees of the Company for one year following the date of
termination of your employment with the Company. To be effective, such Release must be delivered by you to the Company no later
than 45 days following the date of your termination by the Company without Cause or termination by you for Good Reason and must
not be revoked during the seven (7) days following such delivery. If such Release is not executed in a timely manner or is revoked, all
such payments and benefits shall immediately cease and you shall be required to repay to the Company any such payments that have
already been paid to you. If you obtain employment within one year following your termination date that entitles you to comparable
medical and dental insurance coverage, the Company will cease to provide you the foregoing medical benefits.

For purposes of this Amended Letter Agreement, “Good Reason” shall be deemed to exist if any of the following conditions occur
without your consent: (i) a material diminution in your base salary (except for a temporary, mutually agreed, across the board 10
percent reduction for all officers of the Company undertaken to ensure the Company’s continued business operations); (ii) a material
diminution in your title, authority, duties, or responsibilities; or (iii) the relocation of your principal place of employment more than 50
miles from its then current location; provided, however, that in each case you provide written notice to the Company within 30 days of
the event constituting Good Reason of your intention to terminate your employment for Good Reason and a detailed description of the
condition alleged to constitute Good Reason. Any termination for Good Reason shall be effective 30 days from the Company’s receipt
of such notice only if the Company has not fully cured such condition.

12. At Will Employment. Your employment with the Company is entirely voluntary for both parties and either you or the Company
may terminate the employment relationship at any time, subject to applicable law and the provisions of this Amended Letter
Agreement. The Company’s employment relationship with you shall be one of “at will” employment. Such “at will” employment
relationship can only be modified in writing by an authorized officer of the Company.

13. Cooperation. For a period of one year following the effective date of your termination of employment, you shall, upon the
Company’s reasonable request and in good faith, cooperate and assist the Company in any dispute, controversy, or litigation in which
the Company may be involved and with respect to which you obtained knowledge while employed by the Company or any of its
affiliates, successors, or assigns, including, but not limited to, participation in any court or arbitration proceedings, giving of testimony,
signing of affidavits, or such other personal cooperation as counsel for the Company shall reasonably request. Any such activities shall
be scheduled, to the extent reasonably possible, to accommodate your business and personal obligations at the time, and you shall be
paid a reasonable, mutually agreed-upon per diem rate and reimbursed for all expenses incurred for such cooperation.




14. Entire Agreement. This Amended Letter Agreement constitutes the entire agreement between you and the Company regarding the
terms herein and any previous written or verbal understandings and agreements are hereby null and void, including but not limited to
the 2015 Letter Agreement. Any statements made by any officer, employee, representative, promoter, or agent of the Company which
contradicts or is inconsistent with the terms of this Amended Letter Agreement in any way are unauthorized and not binding.

15. Disputes. This Amended Letter Agreement shall be governed by the laws of the Commonwealth of Massachusetts, without regard
to its conflicts of law provisions. Any controversy or claim arising out of or relating to this Amended Letter Agreement, or the breach
thereof, shall be settled by arbitration administered by the American Arbitration Association under its Employment Arbitration Rules,
and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. The place of
arbitration shall be Boston, Massachusetts. Each party shall bear its own costs and expenses and an equal share of the arbitrators’ and
administrative fees of arbitration. This Amended Letter Agreement constitutes the product of the negotiation of the parties hereto and
the enforcement hereof shall be interpreted in a neutral manner, and not more strongly for or against any party based upon the source of
the draftsmanship hereof.

16. Counterparts. This Amended Letter Agreement may be executed in one or more counterparts, each of which will be deemed to be
an original but all of which together will constitute one and the same agreement.

17. Severability. In the event any provision of this Amended Letter Agreement is found to be unenforceable by an arbitrator or court of
competent jurisdiction, such provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so
limited, it being intended that the parties shall receive the benefit contemplated herein to the fullest extent permitted by law,

18. Section 409A of the Internal Revenue Code. It is intended that all of the benefits and payments under this Amended Letter
Agreement satisfy, to the greatest extent possible, the exemptions from the application of Internal Revenue Code (“Code”) Section
409A provided under Treasury Regulations 1.409A 1(b)(4), 1.409A 1(b)(5) and 1.409A 1(b)(9), and this Amended Letter Agreement
will be construed to the greatest extent possible as consistent with those provisions. If not so exempt, this Amended Letter Agreement
(and any definitions hereunder) will be construed in a manner that complies with Section 409A, and incorporates by reference all
required definitions and payment terms. For purposes of Code Section 409A (including, without limitation, for purposes of Treasury
Regulation Section 1.409A 2(b)(2)(iii)), your right to receive any installment payments under this Amended Letter Agreement (whether
severance payments, reimbursements or otherwise) will be treated as a right to receive a series of separate payments and, accordingly,
each installment payment hereunder will at all times be considered a separate and distinct payment. Notwithstanding any provision to
the contrary in this letter, if you are deemed by the Company at the time of your Separation from Service to be a “specified employee”
for purposes of Code Section 409A(a)(2)(B)(i), and if any of the payments upon Separation from Service set forth herein and/or under
any other agreement with the Company are deemed to be “deferred compensation”, then if delayed commencement of any portion of
such payments is required to avoid a prohibited distribution under Code Section 409A(a)(2)(B)(i) and the related adverse taxation
under Section 409A, the timing of the payments upon a Separation from Service will be delayed as follows: on the earlier to occur of
(i) the date that is six months and one day after the effective date of your Separation from Service, and (ii) the date of your death (such
earlier date, the “Delayed Initial Payment Date”), the Company will (A) pay to you a lump sum amount equal to the sum of the
payments upon Separation from Service that you would otherwise have received through the Delayed Initial Payment Date if the
commencement of the payments had not been delayed pursuant to this paragraph, and (B) commence paying the balance of the
payments in accordance with the applicable payment schedules set forth above.

If you wish to accept this Amended Letter Agreement, please sign in the space provided below. By so signing, you acknowledge that
you have received no inducement or representation other than those set forth in this letter which cause you to accept this offer of
continued employment.

[Remainder of page intentionally left blank]




Very truly yours,
Bone Biologics Corporation

By:

Name:
Title:
On behalf of the Bone Biologics Corporation




I have read the foregoing and accept this Amended Letter Agreement.

By:
Jeffrey Frelick

Date: March 11, 2024




Exhibit 10.3

AMENDMENT to
LETTER AGREEMENT

THIS AMENDMENT No. 1 (this “Amendment”), to the Letter Agreement dated December 17, 2021 (the “Agreement”), by
and between Bone Biologics Corporation, a Delaware Corporation (the “Company”), and Deina H. Walsh (the “Executive”) is effective
as of March 11, 2024. Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Agreement.

WITNESSETH:
WHEREAS, the Company and the Executive have entered into the Agreement; and

WHEREAS, the Compensation Committee has determined it is advisable to amend the Agreement to provide the Executive a
bonus upon the completion of certain transactions;

NOW, THEREFORE, in consideration of the rights and obligations contained herein, and for other good and valuable
consideration, the adequacy of which is hereby acknowledged, the parties agree as follows:

1. Section 3 of the Agreement is hereby removed in its entirety and replaced by the following:

“3. Incentive Compensation.

a) Annual Bonus. Commencing with calendar year 2022, while you are employed by the Company during the Term, the
Company shall provide you with the opportunity to receive a yearly bonus (comprised of cash and stock options) with the cash
component targeted at 25% of your Base Salary based on reasonably achievable key performance indicators (“KPIs”)
established by you, the CEO, and the Board after consultation. The KPIs shall be established by you, the CEO, and the Board
within thirty days after the start of each fiscal year during the Term. The Board will review the Company’s performance and
your individual performance against the KPIs and will determine the amount, if any, of your bonus after the end of each fiscal
year, subject to your continued employment. Any Annual Bonus awarded under this Section as a result of the Board’s
determination shall be payable by no later than March 15 of the year following the applicable fiscal year for which the bonus
is awarded.

b) Transaction Bonus. In the event that the Company is acquired in a transaction, you shall be eligible for a transaction
bonus (the “M&A Bonus”) according to the following schedule:

Acquisition Price M&A Bonus Calculation
$60,000,000-$199,999,999 0.5% of Acquisition Price
$200,000,000 or greater 1% of Acquisition Price

For purposes of the calculation of your M&A Bonus, if any, the “Acquisition Price” shall mean the total amount of money (all-
in cost) to be paid by an acquirer of the Company. In the event that you are entitled to an M&A Bonus of either 1% of the
Acquisition Price, and the amount of your M&A Bonus, combined with the reasonable banker fees borne by the Company in
the underlying transaction, equate to 7% or more of the Acquisition Price, then your M&A Bonus shall be reduced to the
amount equal to 0.5% of the Acquisition Price. The M&A Bonus, if any, shall be paid within thirty (30) days of the closing of
the acquisition transaction, and no later than March 15 of the year following the year in which the M&A Bonus is earned or
accrued.”

2. This Amendment may be executed and delivered (including by electronic transmission) in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which

taken together shall constitute one and the same agreement.

[signature page follows]




IN WITNESS WHEREOF, the parties have caused this Amendment to be executed as of the date first written above.
BONE BIOLOGICS CORPORATION

By:

Name: Jeffry Frelick
Title: Chief Executive Officer

AGREED AND ACCEPTED:

By:
Deina H. Walsh




Exhibit 31.1

Certification of Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
and Securities and Exchange Commission Release 34-46427

I, Jeffrey Frelick, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Bone Biologics Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 14, 2024 /s/ Jeffrey Frelick
Jeffrey Frelick
Principal Executive Officer




Exhibit 31.2

Certification of Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
and Securities and Exchange Commission Release 34-46427

I, Deina H. Walsh, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Bone Biologics Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 14, 2024 /s/ Deina H. Walsh

Deina H. Walsh
Principal Financial Officer




Exhibit 32.1

Certification of Principal Executive Officer
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Report of Bone Biologics Corporation (the “Company”) on Form 10-Q for the period ended March 31, 2024 as
filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Jeffrey Frelick, Principal Executive Officer of

the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that,
to the best of my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/ Jeffrey Frelick
Jeffrey Frelick
Principal Executive Officer

May 14, 2024




Exhibit 32.2

Certification of Principal Financial Officer
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Report of Bone Biologics Corporation (the “Company”) on Form 10-Q for the period ended March 31, 2024 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Deina H. Walsh, Principal Financial Officer of

the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that,
to the best of my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/ Deina H. Walsh
Deina H. Walsh
Principal Financial Officer

May 14, 2024




