UNITE STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. 2)*

Bacterin International Holdings, Inc.

(Name of Issuer)

Common Stock, $0.000001 par value

(Title of Class of Securities)

05644R101
(CUSIP number)

Guy S. Cook
664 Cruiser Lane
Belgrade, MT 59714
(406) 388-0480

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

June 4, 2012
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following box [.

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 13d-7 for other parties
to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for
any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act

of 1934 or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).

Persons who respond to the collection of information contained in this form are not required to respond unless the form
displays a currently valid OMB control number.




CUSIP No.

1. NAMES OF REPORTING PERSONS
IL.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Guy S. Cook
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(@ O
() x
3. SEC USE ONLY
4. SOURCE OF FUNDS (SEE INSTRUCTIONS)
PF
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) or 2(e)
6. CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF 7. SOLE VOTING POWER: 12,061,000 (1)
SHARES
BENEFICIALLY 8. SHARED VOTING POWER: 0
OWNED BY EACH
. LE DISPOSITIVE P ER: 12,061, 1
REPORTING 9 SO SPOSITIVE POW 061,000 (1)
PERSON WITH 10. SHARED DISPOSITIVE POWER: 0
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:
12,061,000
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
28.4%
14. TYPE OF REPORTING PERSON*
IN

(1) Includes 134,412 shares underlying warrants and 25,000 shares subject to employee stock options held by spouse.




Explanatory Note

This Amendment No. 2 of Schedule 13D relates to the disposition of 1,000,000 shares (the “Shares”) of common stock of Bacterin International Holdings,
Inc. (the “Company”) in connection with a Loan Agreement and Pledge Agreement with Equities First Holdings, LLC (the “Lender”). Pursuant to the Loan
and Pledge agreements, the reporting person pledged the Shares in exchange for loan proceeds equal to 70% of the Fair Market Value (as defined in the Loan
Agreement, based on a 3 day average closing price) of the Shares, less a 5% origination fee. The Lender is required to return an equal number of shares to the
reporting person when the loan is repaid.

Except as otherwise provided herein, each Item of the reporting person’s initial Schedule 13D filed May 12, 2011 (“Initial 13D”), as amended by Amendment
No. 1 to the Initial 13D filed July 14, 2011 (“First Amendment”), remains unchanged.

Item 3. Source and Amount of Funds or Other Consideration

This Amendment No. 2 relates to a disposition in connection with a Loan and Pledge Agreement. The reporting person used personal funds for acquisitions
totaling less than 1% of the Company’s common stock since the date of the First Amendment.

Item 4. Purpose of Transaction

The disclosure previously provided in Item 4 of Schedule 13D is hereby amended to include the following additional disclosure:

The reporting person pledged the Shares to the Lender in exchange for loan proceeds equal to 70% of the fair market value of the Shares (based on a 3 day
average closing price), less a 5% origination fee. The reporting person may use the loan proceeds to purchase additional shares of the Company’s common

stock. The other actions enumerated in Item 4 are not applicable.

Item 5. Interest in Securities of the Issuer

(a) The reporting person beneficially owns 12,061,000 shares, which includes 134,412 shares underlying warrants and 25,000 shares subject to
employee stock options held by the reporting person’s spouse. The reporting person’s beneficial ownership represents approximately 28.4% of the
issued and outstanding shares of the Company’s common stock.

(b) Except for 25,000 shares underlying stock options held by the reporting person’s spouse, the reporting person has the sole power to vote and dispose
all of the shares he beneficially owns.

(c) The reporting person transferred 1,000,000 shares to the lender in connection with Loan and Pledge Agreements in exchange for 70% of the fair
market value (based on a 3 day average closing price) for the Shares, less a 5% loan origination fee. The Lender must return an equal number of
shares to the reporting person when the loan is repaid. The reporting person also purchased 74,451 shares on the open market within the past 60

days.
(d) N/A
(e) N/A

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

The reporting person entered into a Loan Agreement and a Pledge Agreement with Equities First Holdings, LLC. The Loan and Pledge Agreements required
the transfer of the Shares to the Lender, and the Lender is required to return an equal number of Shares to the reporting person when the loan is repaid. The
reporting person will not have any voting rights with respect to the Shares during the term of the loan. The disclosure in this Item 6 is qualified in its entirety
by reference to the actual agreements which are attached hereto as Exhibits 99.1 and 99.2 and incorporated by reference herein.

Item 7. Material to be Filed as Exhibits

A copy of the Loan Agreement referenced in Item 6 is attached as Exhibit 99.1, and a copy of the Pledge Agreement is attached as
Exhibit 99.2.




Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

6/5/12
Date

/s/ Guy S. Cook
Signature

Guy S. Cook
Name/Title

The original statement shall be signed by each person on whose behalf the statement is filed or his authorized representative. If the statement is signed on
behalf of a person by his authorized representative (other than an executive officer or general partner of the filing person), evidence of the representative’s
authority to sign on behalf of such person shall be filed with the statement: provided, however, that a power of attorney for this purpose which is already on
file with the Commission may be incorporated by reference. The name and any title of each person who signs the statement shall be typed or printed beneath
his signature.

Attention: Intentional misstatements or omissions of fact constitute Federal criminal violations (See 18 U.S.C 1001)
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LOAN AGREFMENT

This Loaa Agreement daled June 4, 2012, is between Guy 8. Cook baving un address of
246 Painted Hills Road, Bozeman, MT 59715 (“Bomower") and Equitics First Holdings, LLC, a
Delaware limited liability company having a place of business at 10 West Market Street, Suite
3050, Indianapolis, TN 46204 (the “Lendar™)

WITNESSETH

WHEREAS, the Borower bas requested that the Lender provide a loan to be secured by
collateral of the Bomower, which collateral will be used, liquidated, sold or ofherwise utilized by
the Lender during the e of the loan;

WHEREAS, the Lender is willing to fimnish such loan, but only upon the termos and
conditions conteined herein, inchiding, without limitation, fhe excoution, delivery, and, where
appruprlate, the filing or reconding of certain security insmunemns; aod

NOW THEREFORE, in consideration of the muieal covenants contiined herein, and
other good and valuable consideration, the receipt of which is hereby acknowledged, it is hereby
agrocd as follows:

SECTION 1

DEFINITIONS

1.} Defined Terms. As used in this Agreement, the following terms shall bave the
foliowing meanings:

_ “Agpreement™ shall mean this Loan Apreement including any Exhibit and Schedules
hereto and as amended or supplemented Gom Hme o fime,

“Closlng Stafement” shall mean a statement in the formn attached to this Agrecment as
Hihibit I, which Closing Statement shall be delivercd by the Lender to the TRorrower
contemporaneoushy with the funding of the Loan.

“Carrency® the parties agree that all loens shali be pried, closed and fanded in United
States of American Dollars (*USD™), ifthe Pledged Collalers] is a secority or instiament which
is priced and wraded in & market and currency other than USD, the parties agree lo convert to
USE for alt purposes and calculate the currency exchange mate to USD from the currency of the
market in which the security or instroment iz traded as set forth harein.

“Currency Exchange Rafe” the pariies agree that to calcnlate the curreney exchange
rale from any cunency cihes than USD inte USD equivalent ey will utilize and rely upon the
Wall Street Jourval (“WSI™) ULS. Dollar foreign exchange rate daily closing price for the same
three consccutive Exchange Business Days as wiilized to establish (he “Fair Market Value




("FIV™) as defined hersin and average the daily exchange mte closing price for those same
three days o esteblish the exchanye rate.

“Event of Defanlt™ shall mean any of the evants specified in Section 8.1 hereof,

“Exchange Busiress Day™ shall mean any day that is 8 wading day on maticnal or
intemnational securitizs exchonges.

“Fair Market Value” [EMV?} shall mean with respeet of the shares provided as
Fledged Collateral if the priccipal markst for the Pledged Cotlateral is a national or international
securities exchange or the OTC Bullstin Board Services, the National Quotation Bureas,
Incorporated or & comparabls service, the average of the jast sale on three consecutive Exchange
Business Days shall be the price per share of the Pledged Collateral and establish its Fair Market
Valuc. If the Pledged Collateral consists of shares of more than ane security, the Fair Markect
Value shall be calenlated as a weighted average of the entire portfolio {as identified in “Schedule
1", based on the three consecutive sxchange business days last sale prics.

“Lien® shall mean, vith respect to any usset, any merigage, lien, pledge, charge, security
interest or cecombrance of any kind in respest of such asset.

“Loan Principal Ampurt” shall mean the amount of monies honowed by Borrower
from Lender under Section 2.1 heveof,

“Lgan Documents™ shall mesn collectively, this Agreement, the Pledge Agreement, the
Closing Statement, and any other agreements, decuments, insuments or statements delivered in
connection with the Loan. Fach to be contemporenecusly executed and resd and constroed
together in a manncr 0 85 to give meaning and effect to all their pravisions.

“Obllpafions™ shall mean all obligations and liabilitics of the Bonower to Lender of
evexy kind, natore snd description, present or future, diveet or indivect, seewred or nnsecored,
sbsolute or continpent, matured or vot, due or fo becoms dus, now existing or hereatfter arising,
regandless of how fkey arise or by what agreement or instniment or whether evidenced by any
gpreement of instroment, inclading, withew: limitation, {i} the payvsent in fall when duc of the
Loan and all interest thereon, the payiment of all amounts payable by the Botrower to the Lender
under the tams of the Loan Agresment or any other Loan Document and the payment and
performance in foll when due of &l other liabilities and obligations of the Bowower o the
Lender under the Loan Agreement and the other Loan Docoments and (i1} the observance and
performmance by fe Borrower of the ehligations to te observed and perforived by it hersunder or
wnder any related agrecment, ingtownent or document,

“Person® shall mean any individoal, corporation, company, voluntary association,
partnership, joint venture, trust, unincorporated organization or govemment (or any agency,
instrumentality or political subdivision thereof).

“Pledge Agreement” thall mean the Pledpe Apreement, by which the Yledged Collateral
is pledged to the Lencer,




“Pledged Collatera™ shall mean vp to 1,000,000 shares of Bacterin [nternationaf
Holdings, Inc. (BONE), whether physical or electronic, evidencing such shares {coileciively, the
“Pledged Sharce™) ard all vash, instryments, securitias or other properly representing a dividend
or otaer distribution on any of the Pledged Shares, or representing a distibution or retum of
capital upon or in respect of the Pledged Shares, or resulting from a split-up, revision,
reciassifieation or other like change of the Pledged Shares or otherwise received in exchange
therefore, and any warrants, rights or options izsued to the holders of; or otherwise in reapeot of,

the Pledged Shares, and il proceeds thereof.

“¥aluatlon Event™ shall juean that the Fair Market Value of the Pledged Coliateral shal)
at mny time he less than eighty percent (30%) of the then I can Principal Amount as reflectsd by
the three-day average of the lnst sele on a national or internations] securities exchange or the
OTC Buojlefin Board Services, the National Quotation Burcau, Incorporated or & comparable
service. See Beotion 8.1() for full definition and effect,

1.2 Use of Defined Terms. All terms defined in this Agreement shall have such
defined meanings when vsed (withoul repeating the definition) in the 1’ledge Agreement or other
documents made or delivered in conjunction with this Agreement.

13 Leader's Discretion. Whensver the terms “satisfactory te,” “delermined by
“acceplable to,” “shall elect,” “shall request,” or shinilar lerms are used in this Agresment or any
of the other Loon Documents to apply to [ender, oxcept nz otherwise specifically provided
herem or therein, such ierms shall mean satisfactory to, st the election of, determingd hy,
scceptable to, o requested by, as applicable, Lender, in {ts sole discretion.

l4  Btatements as to Wnowledpe. Any statements, reprosentations or werrinitics
which are based vpon the knowledge of the Borrower shali be deemed to have been made after
due inquiry with respect to the matter in question but without Borrower being required to seek en
opinicn of counsel with respect thereto.

SECTION 2

AMOTNT AND TERMS OF LOAN

2,1 Lnsn Princlpal Amount. Subject at all times to 8] of the terms and conditions
of this Agreement, fhe Lender agrees to Jend to the Bormower funds equs] to 70% of the current
Fair Market Value of 1,000,000 shares (or such lesser amonnt if necessary (o reduce the number
of shares to satisfy the Rule 144 volume limitatiors as of the date the Form 144 is filed) of
Ractetin Jateraational Holdings, lnc. (BONE), on three consecutive Exchanpe Business Days on
a natianal or internationat exchange or the OTC Bulletin Board Services, the National Quotation
Buregn, Incarporated or a comparpble service if Bacterin International Holdings, Inc. (BONE) is
not traded on 4 national or intematioxal exchahge (the “Loan Prircipal Aroount™) Tfihe Pledged
Coliateral consisis of shares of mere than one security, the Fair Market Value shall be calculated
as a weighited average of the entire portfolio (us idertified in "“Schedule 17), based on the thres
coasecutive exchanpe business days Iast sule price as defined in Section 1.1, "Fair Market
Value.” The Loar P'rincipal Amount shall be funded no later than the Closing Date and shall he
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mermorialized in & Closing Staterment in the form of Exhibit | bhereto, which i hereby
incorporited by reforence,

2.2 Interest Rate

(@) The Domrower shall pay 1o the Lender simple interest on the Loan
Principa! Amount for the term of the Losn at a fixed interest rate of 1, 85%, provided that tha rate
of interest shall never cxeced that permitied by applicablz law.

(@)  The Loan shall bear interest en the Pringipal Amount fur cach day fiom
the Cloving Date natil the Matarity Date.  Interest on the Principal Ameount shali be coropasted on
the basis of a 360-day year for the actual number of days elapsed and shall be due and payable
quatierly commencing ninety (90) days from the Clasing Date, for the preceding three months.

{c} The payment of mierest will be overdue if rat received by the Lander
within ten {10) calendar days of fhe due date. Any overdue intersst payment shall incur u penalty
of seven percent (7%) of the amount due.  If the overduz intevest payraent plus the penelty is not
rocoived by the Lender within thirty (30) days of the original due date the Lender will send a
notice to the Bomower advising the Bomrower that the losn wil] terminete under the defanlt
provisions of this Agreement if (he payinents due are not received by the Lender within five {5)
days from the dale this final aotice was sent.

23 Loan Origluation Fee. Contermporaneous with the funding of the Loan by the
iender on the Closing Daic, lbe Borrower shail pay o the Lender an agreed upon loan
origination fee of 5% of the Loan. The Lender is suthorized 1o deduet the loan origingtion fee
from the principa] amouet being bhorrowed, it & fee is charged.

2.4  Lerm of Loan and Maturity of Loan. The Loan shall matore, and the Principal
Aanount fogethe: with all sccrued inferest thereon shall be due and payable three (3) years

subsequant to the oceumence of the Closing Date {fhe “Maturity Date” or “Matority™). No
prepayment of the Principal Amount or of any inferest due uwnder the Loan is allowed. Tke
Maturity Date may be extended by the Lender, st onky in writing aud on such fterms and
conditions ez the Lender smd Borrower may agree upon in writing.  The tum of the Loan and
this Agreemeant shall begin on the Closing Date and end on the Maturity Pate (the “Loan Term™).
The Closing Date shall be set in accordance with Section 2.10 of this Agreemeant and the Closing
Statement shali fdentify the Closing Date.

2.5 Auntiority and Ripht o 8el] apd Buy Piedped Collaternl. The Bowowsr
goknowledges that the Lender kas the absolute rignt o sefl and bay any or ell of the Pladged
Coliateral daing the tenm of this Agreement and the Loan Documents. Ia the event of a
diminution in the fair marke: value of the Pledged Callateral, the failure of the Lender to dispose
of the Pledged Collateral shall under no circumstances be deeried a faflure i exeicize reasonable
cave in the custody or preservation of the Pledged Colluteral. Any such sale or other disposition
of any Pledeed Collateral shall be deemed to be commercially remsonable umder the Uniform
Commescial Code, fully anthorized and appraved by the Borewer pursuant to this Losn
Agzzement and the Loan Docaments, and otherwise proper In all respects.
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26  Actins By Lender Related to Pledped Coliateral. Borrower further
acknowledges end agrees that as Jong as the Lean Principal Amount or the Obligations ramain
due and outstanding, Lender may take sy and oll actions with respect to the Pledped Collateral
as the Lender, in its sole and absolute discretion, may deem to be advisable, including, withont
limitstion, seliing and buying some or all of the Pledged Collateral during the term of this
Apreement gnd the Loan Docements, wilizing the Pledged Collateral 25 a part of hedging
transactions, frapsferring the Iledged Coliateral within or among one or more depositary
accounts, and creating and trading derivative {nstruments that are backed, in whole or in part, by
the Fledged Collateral. Lender is under no obligation to sequester, hold, retain or escrow the
Pledged Collatersi in any menner, nor keep it apart from any other assets of Lender, and Lender
may combine the Pledged Colinteral, in whole or in part, with any other assets.

ayment of Principal Amount and Interest on Maturity Date. Repayment of
the Loan Principal Amount plus any other Obligations due to the Lender, including but not
limited to interest due on the Principal Amount, ghall be made on the Maturity Date, I Lender
has rot received the full Principal Amount and &ll other Obligations due to the Lender in
Immediately avalable finds before the close of business of ten (10) calendar days after the
Maturity Date, Borrevear shafl pay to Leader = Jate chaige equal to the five percent (3%} of the
amount of the Principal Amnount that is then due. Such late charges shall be assessed oaly once,
bat shall be in addition to and cunnilative with all other interest charges, rights, bezefils and
remedies availabie to Lender under any of the Loan Documents ca account of any default by
Borrower. )

This Section 2.7 does not modify or supersede the Lender’s rights under Section 2.5 of
this Loan Agreement or under the Pledge Agrcement to sell any or all of the Pledged Collateral
during the term of the Loan or olherwise take actions with respect to the Pledged Coltatersl nor
docs it require that the Lender apply the proceeds of the sale of any Pledged Collateral that may
gecur during the term of the Loan to reduce the Loan Principal Amount or any other obligations.

2.8 Anplicafien of Pavisents. Any finds received s payment from or on behelf of

the Borrower (whether porsuant to my of the terms and provisions of the Loso Documents of
otherwise) shall bz applied by Lender to the following items in the following mannes:

(i} first, if applicable, to the payment to or reimbursement of Lender for any fees and
expenses for which it is entitled to be psid or refmbursed pursuant & e Loan
Documests;

{ii}  secoud, if epplicable, to any interest compaunding at the Defaul: Rate;
{ii)  third, to the payment of any acamed und wnpaid iaterest dve under the Loan
Agreement; and

(tv)  fourth, to such use as the Lender way elect (it being vnderstood that Lender shall
have no ohligation ta eredit such payment to principal except to the extent that

principal is due).




29  Prepayment. There s no prepayment of the Privcipa! Amounl or of any interest
dug under the Loan permitted during the Loaa Term. Barrower acknowledges that iF the Toan ar
any interest due under the Loan are paid for any reason prior to the Matusity Date, the Lender
will incor losses and damages and will be deprived the bepefit of its bargain.

2.18  Closing. No later than five Exchangs Business Days from the satisfiction of the
conditions te Iender’s Obligations set forth in Section & herein, the Closing shall ocour (the
“Closing Dawe™). Lender shall provide the Ciosing Statement to the Borrower prior to the
Closing Date, which shall provide notice to the Borrower of the Closing Date. The Lender has
the discretion and right o elect not to proceed with any loen tansaction with the Borrower up
until the completion of the Claging. On the Closing Diate, the Loan (Jess aey ovipination fee,
costs or expenses, If applicable and as set forth in the Closing Statement, nod satisfied fn
cash by the Borrower) shall be fonded by wire (ransfer to the account of record for the
Dorrower as follovs:

:,'Eani\:fhstituﬁnn Name: Valiey Bank

ABE Ruutmg Numbr:r ﬂ!ﬂﬂ'ﬂlﬁdl

,Al:::ﬂunt numher 301'}'044899
,Fur Heneﬁt nf Guy 5. Loc&c
211 n and Redelivery of the Pledged Coilateral. This Apreement shatl

termnate when all of the Bemmower®s Obligations have been paid in fiull, Within five business
days of the Botrower’s patisfaction of the Obligations, the Lender shall reassign alf right, title,
ownership and interest in idsntical socuritics, as described in TRC § 1052, to the Bomrower and
redeliver the Pledged Collateral, withoul recourse or warranty, al the sole expense of the Lender.
The Lender shall also deliver appropriate instruments of reassigmnent and releass. Provided,
however, that this Agreement shall be relnstated if eny payment in respect of the Obligations is
rescinded, invalidated, declared to be fravdulent or preferential or otherwise required to ba
restared or retaraed by the Lender for any reason, inchuding without Jimitation by 1eason of the
insolvency or benkmptey of the Bumower or any other person. For the purpose of this Lom
Apreement and the Loan Documents, a retwrn of identical scouritics moans a robum of the
Pledged Shares as modified us & resnlt of any splitup, revizion, reclassification or other like
change of the Pledged Shares. Any cash or shares tendered o buy down the Loan due to the
orcorrence of an Event of Default are not suhject to redelivery and de not becorne part of the
Pledzed Collaters).




SECTION 3

NATURE OF LOAN AND 'LEDGE

31 Non-Receurse Losn and Pledge, The Lender agees, for itsclf, fis
representatives, successars and assigns that: (1) veither the Borrower, nor any representative,
successor, assign or affiiiate of the Borrower, shail be personaty liable for the Principal Loan
Amount; and {ii} the Lerder, and any such representative, succcssor or assignee, shall look only
to the property identified in this Pledge Agreement for payment of the Obligations and will not
make any claim or isstitute amy action or proceeding apainst the Benower, or any
represenlatives, suceessors, assigns or affiliate of the Borroswer, for any defidiency remsining

after collection upon the Pledged Colluters), sxcept ne vided below:.
p HE Pi AR proy

Pravided, bowever, notwithstanding the forepoing, the Borrower is and will remain
persenally hable for any deficiency remaining after collection of the Pledged Collaters] 1o the
extent of any loss sullered by Lender, or its representatives, successors, endorszes or assipns, is
ceused by Bormrvwer based in whole or in part vpon damages arising from soy faud,
misrepresentations or the breach of any representation, warranty or agreement in the Lomn
Dacuments.

SECTION4

REPRESENTATIONS AND WARRANTIES OF BORROWER
Borrower represents and warrants to Lender that:

4.1  MNo Liens or Resirictions. As of the date of this Agreement, the shares of stock
censtimfing the Fledged Collateral sre owned by the Borrower, snd the Borrower will deliver

shares thet are free of any restidetion, are freely tradable and transtorable securities that do not
have any restrietive legend.

4.2  Consents. This Apreernent and ali the ofher Loan Decuments execnted by and to
be executed by Borrower constiute valid end binding obligations of Borrower enforceable in
accordance with (heir respective terms snd are to be constried and interpreted as & whole, the
same heing part of an integrated transaction, Te the Borrower’s koowledge, o consent of any
other party and no conseat, license, approval, or autherization of any govemmental anthority is
required in connection with the borrowing by Botrower hereunder, the execution, delivery, and
perlomarnce of this Apreement, and any of the other Loan Documenis executed or o be
executed in connection herawith,

43  No Conflicts. The borrowing by the Bomower berevnder and the execution and
detivery by the Dorrower of this Agreement and any other Loan Documents executed and to be
exeonted by Borrower, do not confliet with or reault i the breach of any agreemont, mortzage or
similar ingtroment under which Borrower or any of their prepenties is bound, or, 1o Borrower’s
lmowledge, any law, rule, or regulation of any povernmental agency applicabla to him or said
properties.




44  Litigatlon. There is no action or proceeding pending or, to the knowledge of
Horrower, contemplated or threatened against Borrowoer before or by any court, arbitrator, grand
jury or edministiative agency, oy governmental anthorily, bureau, agency, or instrumentality
which might reasonably foreseesbie result in a malerial adverse change in the financial condition
of Borrower.

45 Na Dafautts. Borrower it nod in defsult in the paymeat or performance of any of
his obligations o1 in the performance of any contracl, agreement or other insfrument to which he
is a party ot by which any of his assets or properties may be bound.

46  Murpin 8lock,. The Bomrower is not engaged, direclly or indireetly, in the
buginess of obtaining credit for the pupose of purchasing or carrying any margin stock {as
defined in Regulation 1F of the FRB, 12 CFR Part 221, “Marpin Stock™).

47 No Contrary Tdens. Bomower covenants that so long as #he Loan or any

Obligationy to the Lender remain outstanding and uapaid, fie Bormwer shall not without
Lender's express prior writlsn cobsent, create, asswmc of suffer to oxist any Licn of any kind
upon any of the Medged Colluteral, except for lions and sccurily intereats in favor of Lender,

SECTION S
REPRESENTATIONS AN Al ES OF LENDER
{ender l'apresanté and warmants to Borrower fhat:
5 Margin Stock. ‘The Lender iz not engaged, directly or indirectly, in the busnesy

of providing credit for the purpose of purchasing or carrying any margin stock (as defined in
Regulation U of the FRB, 12 CFR Part 221, “Margin Stock™).

42  Bhort Scltipp.  The Lender s ool engaged, dircelly or indireetly, in shord selling
any secirity by bomowing the shures from any entity or person and later buying shaves in the
same secnrity, then rsturning the borrowad shares inan efforl to make a profit.

53 JT_mn-t Rumning. The Lender is not engaged, dircetly or indirectly, in baying or

scliing ahead of (“'front mnning") the arfival of the Fledged Coilateral.
SECTION 6

CONDITIONS T0O LENDER'S OBLIGATIONS

‘The obligation ‘'of the Lender to roake the Loan is suhject to the sehisfaction of the

following conditions precedent (to the sstisfaction of the Lendern):

G.1 Pre-Closing Deliveries. The Bomower shall have delivered o the Lender;

A tha Pledge Agreement duly exccuted by the Bormewer, and
B




b, the stock in elechonic form representing the Pledged Collateral,
Instructions for electronic transfer of stock to Lendes are as fotlows:
Name of Firm: The Bank of New York Melfon

DTC Code:

0954

Accoust Name: Equitizs First Holdings, 11O

:Amunt Wumber: 10570423100

6.2  Legat Matters. All matiers and al} docomentation and other instruments in
consection with the Loaa shall be satisfactory in fomn end substance (o Lender and its counsel,
and counsel to Lender shall have received copies of all documents which it may reasonably
request in connection with the Loan, '

63  Regulations. The msking of the Loan by Leader to Bomowsr and the execution,
delivery and perfarmance of any documents or agreemenis shall be in compliance with any
applicable laws and government regulations imposed upon Lendar and the Borrowe:.

64  No Judgment and Litipation. Lender shall have received evidence that (i) there
exists no judgment, order, infunction or other restraint issued or fied which prohibils the making
of the Loan or the consummation of the other transactions sontemplated heseby, and i) no
action, suif, litigation or similar proceeding at law or in eguity by ar before Aoy coud,
govermmnental autherity, or agency exists or 5 threaicned with respect to the tramsactions
contcplated Bereby,

SIECTION 7

ATFIRMATIVE COVENANTS

Borrewer hereby covenants that, so long as the Losn or any Obligations to the Lender
remain outsteoding and unpuid, Borower shali, unless otherwise consented 0 in writing by
Lendesr: ‘

7.1 Notices. Frompily give notice in writing to Lender of (1) the occunrence of any
Default o Lvent of Defauit undsr this Agreement or any other Loan Docament or (b} of any
default whether or net any requirement for the giving of nolice or the lapse of lime or both has
been satisficd under any instument or agresment of Borrawer which could have a materially
adverse cffect on the Iledged Collateral.

72  Notice of Litipation and Other Matters. Promptly upon loaming of (a) the
institution of any investigation or proceeding by any goveramental authority or agency; or (5)
any actios, suit, proceeding which hames as a party or may effect the Borrower. Borrower shall
give rotice to the Lender of any of the foregoing events describing the substance and stats of
the mailter involved.

g




- SRCTION S
EVENTS OF BEFAULT AND REMEDIES

81  FEvents of Defaunlt. An “Bvent of Default” shall exist if any ont or more of the
following shall occur

{a)  Faifure by Borower to pay the Interest when due or the Principal Amount
when due or amy other Obligations when due 1o the Lender within ten calendar days of the date
when due, whather on the Inwrest due date, the Matority Date or any earlier date resuiting from
aceeleration: or

{b)  If any represertation or warranty made by Bomower in this Agreement or
ip any statement famished at or in ventemplation of the Closing Date or pursuant to this
Apresment or any other Loan Document shall prove to have been knowingly untrue o
misleading in uny material respect at the time made; or

(c) Default by Bomower in the performance of or sheervance of any covenant
or agreement contained in this Agreement or defandt in any other Loan Docoment which i not
cared within o reasongble time; or

(dy  If an Fvent of Defaull under the Pledge Agreement shall occur which is
pot cnred within a reagonable time; or

(e If the stock provided as Fledged Coflateral is removed fiom a national er
international securilies cxchange, or trmding is halied for more than three Exchange Business
Days by & reguldory agency, or if the company poes private and has Lhe slock tendered as
Tedged Collateral is no longer publicly traded on the national or internztional securitics
exchangs; o1

()  1fBorower shall make a pencral assigninent for the benchit of ereditors or
consent to the appeiniment of a recewver, liquidator, custodian, or similar official of alf or
substantinily all of ks propertics, or any such official is placed in ontrol of such properties, or
Borrower admits in writing his inability to pay his debis as they mature, or the Borrower shall
comamence wmy uction or proceeding or take advantage of or file under any federal or state
insolvency stztute, incinding, without limitation, the United States Bankruptey Code, seeking 1o
have an oxder for relicf entered with respeet to him or seeking adjudication as & bankropt or
insolven:, or sscking rcorganization, arrangement, adjustment, liquidation, dissolution, or other
1elief with respect to hiw or his debts; or

{(g)  The Pledge Agrcement shall cense to create af any time and for any reason
a valid end perfected finst priority sceurity invterest in and to the propeity subject thereto or the
validity or priosity of sach security interest shall be contested by Borrower or by any other
Persom; or aay of e other Loan Bocuments stall st any lime after their cxcoution and delivery
for ay reason cease to be in full force ind effect or shall he dectared null or vaid, or the validity
or enforceability thereof shatl be contested by Borrower or by auy other Person; or
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()  There shall be commenced against Borrower any action or praceeding of
the pature secking issuance of an attachment, execution, distraint, or similar progess agaiast all
or any sybstsntial part of the property of Borrower, which results in the entry of an order for
relief which remains undismissed, undischarged or unbended for a period of sixty (60) days; or

{1 if the Fair Market Vaiue of the Pledged Coliateral shall at any time be less
than eighty percent {R0%) of the amount of the Loan Principal Amount as reffected by the threa-
day average of the last sale on a national securities exchange. If the Pledged Collateral consists
of shares of mote than one security, the Fair Market Vale shall be calculated a3 & weighted
average of the entire porifolio {as identificd in "Schedule 1'), based on the three cansecutive
exchange business days lnst wale price as defincd in Seotion 1.1, “Fair Market Valee” In such
event, the Lender shall provide written: notice of this Event of Default and the Borrower shall
bave five (3) business days commencing on the date the waitten nofice is sent fo cure in cash or
stock equivalent, the deficioncy, Upon receipt of notice from the Lender, the Borrower must
cure this defaull by the delivery to the Tender of additiona? cash ar shares of Bacterin
Iiternational Holdings, Inc, (BONE] in the amount demandsd by the Lender. The Leuder shall
kave tie right to dernand the payment of cash or stock equivalent and shall have no obligation 1o
accept shares of Baclerin International Holdings, Tne, (BONE) if the Lender slzcts to despand a
cure in the form of cash. The provision of additional cash or free-trading sheres sorve to buy
down the Lozn 1o the new lower minimum Fair Market Value for the Pledged Collateral. Such
additional cash of securities tendered by the Borrower serve only to buy dovm the mimimum Fair
Mauket Value of the Pledged Callateral pledged and securing the Obligations. Such additional

buy down cash or shares do not become part of the origmal Pledged Collateral and are pat -

subject to redelivery st Maturily. * At origmation the Bomower md the Lender agreed to a
micimum Fair Market Value for the Pledged Collateral for the Loan, The payment of additional
cagh or securities establishes & new lower miniivum Fair Market Value for the Loan sud reflects

& ligher msk threshold for the Lender and Bomrower alike.

8.2 Lender’s Righis Upen Default. Upon the cooumrerce of au Event of Defalt
witich vemains uncured, the Loan, together with any accrued end unpaid interest thereon, shall be
mmmediotely due and payable without notice or demand, presentmen, or protest, al} of which are
hereby expressly waived.

At any lime after the occorvence of an Event of Defanlt which remains uneared, Lender
may exercise the rights and remedies aflforded to it under any of the Loon Documents with
respect fo the Fledged Collateral and may tuke, sell or otherwise dispase of any remaining
Piedged Collateral then feld as the Lender's own property. Borzower agrees thet Leader ey Of
may ot proceed, as it determines in its sole discretion, with any or slf rights, benefite, and
remedics which it may have against Bormower and agrecs that the Leader may cxercise u right of
acceleration in the event of the occurrence of an Rvent of Default which remaing nncured.
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SECTION %
ARBITBATION

9.0  Any claim, dispute, or contoversy (“Claim®) arising [rom or relating 1o this
Apreement or the relationships reguliitg from this Agreemient, whersver and by whomever
commaenced, shall, vpon delivery of a written notice demanding arbitration to fhe other party
{mcluding a written notice afler the commencament of a lawsuil o a notice contained in court
flings in any such lawsuif), be resalved by binding arbitration pursuant to the Federal
Arbitation Act, 9 USC §§ 1 &f seq., this sgreement, and the applicable rules of the Amcrican
Arbitration Associatinn (“AAA™) or JAMS in effect st the time of the written notice demanding
arbitration. The term “Clalm® as vsed in this Apreement is to be given the broadest possiblc
meaning, and includes but is not limited to claims, disputes, or conlroversies arising from or
rekating 1o soliciting, eriginating, closing, or cnforcing the iransaction that is the subjeot of the
Loan Domments. :

92  Borower mey select which of AAA o1 JAMS3 (0 wse for puposes of
administering an arbitration governed by this Agreement. The address, telephone nuwmber, and
webs sife containing applicable rules for each of these arhitrafien dmindstrators s as follows;

AAA

Corporate Headguarters
1633 Broadway, 10th Floor
Mew York, New Yerk 10019
212-716-5800

wwy.ade.com

JADS

T1 South Wacker Drive
Suite 309

Chicapgo, IL. 60606
312-635-0335

Wy, A, adr com

If Borrower fails to select an arbitration administrator wifhin {hirty (30} days from the date you
or we deliver notice demending arbitration, Lender will choose ous.  Auy arbitvator must be a
commercial lawyer with more than ten (10} vears of experience in a regionally recogrized law
firm or 4 relired Federal judpe or judge who served as a regular member of a slale court of
mtermediate or final appelkate jurisdiction.

93  Ahitmtins secking monetary rehief less than $100.000.006 in the aggregate will
be beld within the federal judicial district encompassing the cily where Borrower resides or is
located. Arhitrations secking monetary relief of $100,00G.00 or mose in the aggregate will be
held in Indignapolis, Indiana.
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94  Lender will pay up to $2,500.00 in fees chatped by the arbitration ndministrator
for Claim{s) asserted by Borower in the arbifration, after Borrower has paid sz amount
equivalent to the fee, if any, had such Claim{g) becn filed in atato or federel court (whichcver is
less) in the judiciai disicist v which Borrower resides oris located.

95  THIS AGREEMENT IS FULLY BINDRNG IN THE EVENT THAT A CLASS
ACTION OR SIMILAR LAWSUIT 18 FILED IN WHICH BORROWER WOULD BE A
CLASS REFRESENTATIVE OR MEMBER. BORROWER AND LENDER AGREE THAT
THERE SHALL BE NO CLASS OB CONSOLIDATED ARBITRATION OF ANY CLAIM.
FURTHERMORE, CLATMS BROUGHT BY OR ON BEIALF OF OTHER BORROWERS
MAY NOT BE CONSOLIDATED WITH OR ARBITRATED TN ANY ARBITRATICN
PROCEEDTNG THAT I8 CONSIDERING BORROWER?S CLATMS UNLESS SAID OTHER
BORROWERS ARE PARTIES TQO THE SAME LOAN AGREEMENT. SIMILARLY,
BUORRCWER MAY MOT JOIMN WITH OTHER BORROWERS TO BRING CLAIMS IN THE
SAME ARBITRATION PROCEEDING UNLESS ALL OF SUCH OTHER BORROWERS
AREPARTY TO THE SAME LOAN TRANSACTION.

SECTHON 10

MISCELYANEOUS

10.1  Notiees. All nofices. requests or other communieations fo either of the parties by
the other shall be in writing and shall be deemed duly given on the earlier of the date the same is
deliversd in person or when deposiled in the United States mail, ceified or registered, postage
prepaid, returs receipt requesled, s follows:

Ifto Lender:

Equities Firsl Holdings, 1..C
10 West Market Street

Suite 3050

Indianapolis, 1N 46204

]_tta the Bommower:
Guy 8. Cosk
244 Painted Hills Road
Bogeman, MT 59715

Either party may designatc by notice in writing io the other a new address to which notices,
reguiests and other communicationg herevader shall be piven :
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102 Acceleration of Maivrity Due to Change in Collateral. “Change in Collateral®
shall mean and have ceeurred if substantially ali of the stock or securities of the Company which
issucd the Pledged Collateral is acquited in a cash or stock and cash transaction end the stock or
security representing the Pledged Cellateral ceases to be traded on a natienal or intemnational
steurities exchange or the OTC Bulletic Board Services, the Hatlonal Qurataimn Bureau,
Incomperated or u comparable service.

{a)  Inthe cvent that a Change of Coliateral, s defined above, does coour, and
the stack or securities of the Company whick issued the Pledged Collateral is acquired in a cash
of stock and cash transastion than the Maturly Date for this Loan and Pledge Agrecment are
sutomatically accelerated so fhat fhese Apreaments matore, as defined in sectien 2.4 herein, 45
days after the actual acquisition end closing date of the Change i Collateral event. Under thoss
circomstences the Borrower and the Lendes sgree to and shall proceed as follows:

(1) In the svent that a Change of Cofiateral as defined above does
oceur, the Pledged Collatcral wili be valued by uiilizing the final takeover price or acquitition
price at the time of the Change in Coliateral closing date multiplied by the total munber of shares
reocived as Pledged Collateral. This sum of the number of shares of Pledged Collatorel
mudtiplied by the per share acguisition price, be it cash or cash phus stock valoed as of the
closing date, shall represent the sofe and only purchase price value of the Pledged Collateral
resulting from the Change m Coliateral.

(2  The Bomower remains Obligated under section 2.7 herein to tepay
fae Loan Principal Amount plus any sccrued or unpaid interest on the Loan Principal Amount
bl s3id amonnis will be spbiracied by the Lender [om ihe purchase price valve of the Pledped
Collateral ns culeulated in paragraph 10.2{a) above.

(3}  The Bomrower is further addifionally ochligated to pay an additional
Early Termination Fec, as calculated in paragraph 10.2(a)}4} bolow, as a resull of this
scecleration of maturity due fo this chenge it coliateral which deprives the Lender of the
caseitinl benefits of its bargain rate but said amourt will be subirasted by the Lender from the
purchase price value of the Fledged Collateral as calculated in parsgraph 10.2(a) above.
Borrower acknowledges thai Acceleration of Matasity duc to Change in Collateral deprives the
Lender of the benell of its negotiated bargain rate because the Lender will forge it expeciation
of caraings from the proceeds of rehypothecation or sale of the Initisl Collsteral and will be
exposed to certain risks that Borrower has agreed to hear under the terms of this agreement.

{(4)  The Early Termination Fee shali be calculated and nssessed using
fhe following defincd terms and formuda:

(i} “FMV* is defired ss the Fair Murze! Valse of the Pledged
Coliateral as defined in the Loan Apreement and reflected
onthe Loan Closicg Statement,

{iiv  “T"is defined ag the teem of the lban cxpressed in nember
of years a5 set forth in Seclion 2.4 of the Loan Agreement.
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(i1} “int. Rate” is defined as the Interest Rate established and
ggreed to in the Loan Agreement,

(ivy "BDR”is defined as the benefit of the bargain rate of retam
over time and is hereby set as two percent (29%) as »
barpain rate.

(v} *N"is the number of days remaining to maturity divided by
the total number of days of the Loan as established by the
Clgsing Statermant;

(vi]  the formuls for calenlating the Early Termination Fee is a5
follows:

FMV multiplied by [( Int. plus BBR } multiplied by
T pmitiplied by N} = the Early Termination Fee
(ETE) amount or algebraicaily TMV x  [{Iat +
BBR)x T x ] = ETF

This results in an early terminetion fee which declines over
time on a per dizm basis.

_ (5)  1f the purchase price vatue of the Pledged Collateral, as caleutated
in paragraph 10.2(a) tbove, is sxamount which iz greater then the paymeant Obligations owed by
the Borrower, as sel forth in paragraphs {2)-{4) above, then any nel excess purchase price
proceeds will be paid by the Lerder to the Bonrower within 5 business cxchange days. If the
purchase price value of the Pledged Colistersl is an amount which is less than the payments
owed by the Bomrower a5 set forth in paragraphs {2)-(4) above, then any net excess purchass
price procceds remain the properly of the Lender and no payments are due from the Lender 1o
the Borrower. In ench event the Loan and Pledge Agreement are terminated at Muturity,

(b} In the event that 2 Change of Collateral oeonrs which results from the
stock or securitics of the Company which issued the Pledged Collateral being acquired in an ai
stock transaction whesc suhstantiatly all of the stock or scourities of the Company which issued
the Pledged Collateral is aciuived in a stock transaction and the stock or security representing the
Pledged Coliaterst ceases to be traded on a national or intemationa] sechritics exchange or the
OTC Buolictin Jloard Services, the National Quotation Buzeay, Incorporated or a compsrable
service, then that new security, stock or share mstiment i substituted for and becomes the
Fledged Collateral and there is 1o acceleration of the maturity date for the Ioan and Pledpe
Agreemenis. The Loan and Pledge remain infact beranse there has been a substitution .of
Pledged Colinteral. At meturity the Borrower remains obligsied under the tenms of the Loan and
Pledge Agreemcnts and the Lender will bz ohligated to redaliver the Pladged Collateral pursnant
to paragraph 2.11 recognizing that ihe new secvrity, stock or share instroment is substituted for
and becomes the Fledged Collateral. The number of shares to be redelivered shall be determined
by multiplying the number of shaves of the eriginal Pledged Coliatesal by the number of shares
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of the acquiring steck which would reflect the final buyout ratio of acquiring stack to the
arguired stock,

16.3  Consiruction. This Agreement, the Pledge Apreement, and all instroments or
agreemnents delivered hereunder shall be govemed by and constmied in sccordance with the laws
of the State of Indiana, excloding there from any principles of conflicls of laws. I any of the
provisions of this Agreement shall be or becoms illagal or unenforceable under any law, the
ather provisioss shalt remain in full force and effect.

i0.4 Furiher Assurances. Borrower herchy agrees to execate and deliver such further
insluments and documents a8 may be ressenably requested by Lender in order to carry out fully
the fntent and accornplish the purposes of this Apreement and the transactions referred to herein.
Borrower agrees to teke sny action which Lender may reasonably request in order to abtain and
enjoy the full rights and benefits granted to Lendor by this Agroement and each other agrecment,
instrament and document delivered to Eender in connection herewith, including specifically, at
Borrower’s own cost and expense, the use of its best efforts to 2ssist in ebfaining consent of any
govermment agency or setf-regulatory organization for n action of transaction conteimplated by
this Apresment which is then required by lavw,

10.5 Sarvival of Acreements. Brcept oz herein provided, all agreements,
representations and warrinties made hersin and in any statement delivercd pursuagt hereto, shall

survive he cxceotion and delivery of this Agresment or any of the Loas Docsments, and shall
contine i full force and effect untid the indebiednsss of Bormower under The Loan Tocuments
lias been paid in full.

10.6 Eniire Agreement. This Agreement snd all other Loan Tocuments contain the
entirs apreement between the partics hereto and may be amended, changed or tenminated only by
an instrutment in wilting sigoed by the parties heveto.

10,7 Waivers, No fatlure o exercise and no delay in exersising, on the part of Lender,
sty right, power or privilepe under this Agreement or under any of the Loan Pocuments, or any
agresment or instrument delivered to Lender heteunder shall operate as a waiver thereof, aor
shal! any single or partial exewcise of any such right, power or privilege preclude any other or
further exercise thereof or the exercise of any ofher tight, power or privilege. No waiver of any
provision of this Agreement or in any of the Loan Documents shall be effective unless agreed to
i writing by the Lender and any such waiver skall not constitule a waiver in the fotere of any of
the provisions of any of the foregoing documents, wicept as may be apecilically provided in any
such waiver. No notice to Borrovwer from Lender shall entitle Borrower fo any other or forther
notice in any cilcumstance unless expressly provided for in such notice or this Agreemen:. No
counse of dealing between Borrower and Lender shall cperate 63 a waiver of awy of the rights of
Lender nnder this Apreement.

108  Gender and Number. Unless the context otherwise requires, when osed herein,
the singuiar includes ke plursl, and vice-versa, and the mmulmc imcludes the feminine and
nevter, and vice-versa.
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10.% Capliens. Captions used herein are inserted for convenience only and shal] not
be given eny legal ellect,

10.14  Counterparts. This Agrecinent may be executed it any number of counterparts,
each of which shall be deemed an original, but all of which together shall coustitute one and the
SAamt ALZEEmEnt,

10.11 Successors and Assizns. This Agresment shall be binding upon and inure to the
benefit of the Lender and its respective successers and assigns. The rights and obligations of
Boarrewer bercunder may not be assigned or transferred in awy respect.

10,12 Confidentinlity. This Agreemenl and the other Loan Documents are fo kept
contidential and are not to be reprodoced in any manner whosoever for Persans other than the
parties hercto. Fach Party agrees not o circumvent the legitimate interests of the ather party and
to maintain this transacHon in strict confidentiality, FEach party agrees to maintain the
canfidentiality of any trade secrets, techmiques, und contracis and contacts of the other party.
Each purty agrees nol tv engage in vnanthorized conwnunications (i.e. telephone calls, written
inquiries, eta.) with the other party’s banks, inswers, contracting pasties and coatacls.

1013 Consent to_Jurisdiction: Venuc: Jury Trial Waiver. Borrower hereby

eqnsents to the jurisdiction of all the courts of the Siate of Indiana, Including Federal
Courts, for the purpose of any sulf, action or other proceeding arislig el of any of
Borrower’s obligations under v with respect fo this Agreement, apd expressly walves any
and all objections Borrower miy have as to venue n any of such courts. In addition,
Borrower consenats to the service of process by United States certiffed or registered mail,
retura receipt reguest, addressed to Rorrower at fhe address provided herein. Borrower
also, fo the cxieat permitted by law, waives trial by jury in any actor hroeght on or with
respect fo this Agreement and agrees that In the event this Agrecment shall he suaecessfully
enforeed By sult or otherwise, Borrower will reimburse the holMier or holders of the
Dhligatinng, upon demand, for all reasonuble expenses neurred in connecton fherewith,
inciuding, without Umitation, reasonable attornoys® fees and expenses.

10,14 Translstions of Agreement. In the event that this Agresnient is translated into a
language other than English, such translalion is intended to assist the Borrawer in understending
the terms and canditions of this Agrecment and Is noi intended, and shall rot compriss, an
enforceable Agreement. To the extent that eny conflict exists between a translation of this
Agreement agd the English lanpuage vession of (his Agreement, the Fnglish laniguage version
shall prevail and be conclusive. All notices, commpeications or documents exchanged under this
Agreement or delivered vnder it shall be in the English language or accompamied by an Enplish
tranglation of'it. .




196.15 Not a Purpose Loen. No part of the procezds will be vsed to:

(a)  Purchsse any Margin Stock which is swbsequently vsed for » margin loan.
Lender acknowledpes that Borrower plens lo use all or part of the Joan proceeds to purchase
Bacterin Intemational Holdings, Inc. (BONE) sceurifies.

{Remaining portion of page intentienally left blank)
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreernent fo be
duly executed and delivered as of the day ard year first above written.

BORROWER:
GUY 8. CODK
Signeﬁ ;
Prntcd MName

Sigred i

Prinled Name
Prosident

Title

1T 15 SPECIFICALLY AGREED AND UNDERSTOOD THAT 1HE TRANSMITTAL OF
THIS AGREEMENT DCES NOT CONSTIT{ITE AN OFFER RY THE PROPOSED LENDER
AND THAY TII? PROPOSELD AGREEMENT SHALL NOT EE BINDING UPON THE
PROFOSEL LENDER {UNLESS ACTUALLY SiGNED BY TBE LENDER. MOREGVER, IT
IS SPECIFICALLY AGREED THAT THE ENCLOSED DOLS NOT REFRESENT.-A NOTH
OR MEMORANDUM OF AGREEMENT UNTIL BXBCIITED AND PRRFORMED. THE
LENDER - SHALL BE ONDER NO UBLIGATTON TGO PROCEED WITH THE
CONSUMMATION OF THIS T KANSA{_.'I"I{JN
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Fr#t FIES FiR$T HOLDINGS LLC

6 Wos: Market $treet, Suite 3050
Indianapalis, T 46204
(317) 4193500

Closing Statement
, 2012

Re: Loan ﬁg:'cemantll Eiq;;c‘;@;‘é;{i,.gﬂlﬂuﬂm PApreerent™) by and berween Guy 8. Cook
("Borower™ and Equities Firsl Holdings:, LLC ("Lender")

To:  Gay 8. Cook
246 Paintad Hills Road
Bezeman, MT 39715

This cemprises the Closing Statemnent referred o in the Agroement. Capitelized tarms vscd but
not defined herein shall have the meanings pives to snch terms m the Agreement. No further or
additional Closing Statement shall be provided with respect to the Loan sct forth in the
Agresment. ‘lhe Closing Date of the Loan shalibe 2012

On 2012, you delivered and posted 5,000,000 shares of Baclerin International
Holdings, Tnc. (BONE) pursuant to the Agreement. The avempe of the last sale of Bacierin
Intemational Holdings, Inc, {BONE} on three consecative Exchange Business Days (5_
§ , and $ Yis§ . Accordingly, and ealculated based upon a 70%: LTV, the loan
proceeds to be disinbuted to Borrawer on the Closing Date under the Apreement will be s
follows:

Principal Amount of the Loan %
Loan Origination Fee (5%) b
et Loan Pracesds 10 Borrower i

The Net Loan Proceeds will be transmitled to you on the Cloging Date in sccordance with the
payment instuctions provided in the Agreement. Specifically, to the following:

rBankﬂmﬁtmion Mame: Valley Bank

:EﬁHA Ronting Nombes: 092001641

3017044859

:lﬂ-::c[mnl Number;
Guy & Cook

{Amuum Mame:
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The first quarterly interest payment due under the Loan Agreement will be duc on August
2012. Pleasc ensure limely payment of this interest payment.

Equities First Holdings L1.C appreciates your business and please do not hesitate to costact us at
any time shoild you have any questions or concemns.

EXHIBIT 1
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PLEDGE AGREEMENT
BETWEEN
Guy 5. Cook, Pledgor
and

Equities First Holdings, LLC, as Lender

This Pledge Agreement is made us of this 4™ day of Junig, 2012, by and betwesn Guy' S,

Cook having an address of 246 Painted Hills Road, Bozeman, MT 59715 (hercinafter the
“Pledgor™) and Equitics First Holdings, LLC, a Delaware limited lability company, with its
principal office located at 10 West Market Street, Suite 3050, Indianapolis, IN 46204 (hereinafter
the “Lender™).

RECITALS:

The Pledgor and the Lender are entering into a Loan Agreement contemporaneously
herewith (the “Loan Agreement”) providing for the making of a loan to the Pledgor in the
amount, and subject to the terms and conditions, specified in the Loan Agreement.

The Pledpor is the sole legal and beneficial owner of 1,000,000 shares of Bacterin
International Holdings, Inc. (BONE), '

The execution and delivery of this Pledge Agreement and the pledge by the Pledgor to
the Lender of its rights in the Pledged Collateral (as hereinafter defined) constitule conditions
precedent to the obligation of the Lender to make a loan to the Pledgor pursuant to the terins of
the Loan Agreement.

ACCORDINGLY, in consideration of and in order to induce the Lender to execute and
deliver the Loan Agreement and to make and maintain a loan thereunder, and for other good and
vaiuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Pledgor hereby agrees as follows:

SECTION 1

DEFINITIO

1.} Defined Terms. Capitalized terms that are not defined herein have the respective
meanings ascribed to them in the Loan Agreement. The Definitions Section from the Loan
Agreement, § 1, executed conterporaneous with this Pledge Agreement, is hereby incorporated
by reference into the Pledge Agreement as if fully set forth herein. In addition, the following
term has the following meaning:

“Uniform Commercial Code” means the Uniform Commercial Code as adopted and in
effect from time to time in the State of Indiana.




1.2 Use of Defined Terms. Unless otherwise expressly specified herein, defined
terms denoting the singular number shall, when in the plural form, denote the plural number of
the matter or ilem to which such defined terms refer, and vice-versa. The Section, Schedule and
Exhibit headings used in this Pledge Agreement are descriptive only and shall not affect the
construction or meaning of any provision of this Agreement. Unless otherwise specified, the
words “hereof,” “herein,” “herennder” and other similar words refer to this Pledge Agreement as
a whole and not just to the Section, subsection or clause in which they are used; and the words
“this Apreement” refer to this Pledge Agreement. Unless otherwise specified, references to
Sections, Recitals, Schedules and Exhibits are references to Sections of, and Recitals, Schedules
and Exhihits to this Agreement.

1.3 Statements as to Knowledpe. Any statements, representations or warranties
which are based upon the knowledge of the Pledgor shall be deemed to have been made after due
inquiry with respect to the matter in question,

SECTION 2
PLEDGE
2.1  Pledge by Pledpor, The Pledgor hereby pledges, and assigns to the Lender, and

hereby transfers to the Lender all right, title, ownership and interest in and tfo (all the foregoing
herein called the “Pledge™), the following described property hereinafier called the “Pledged
Collateral™; the 1,000,000 shares (or such lesser amount, up to the volume limitation of Rule
144 as of the date the Form 144 is filed) of Bacterin International Holdings, Inc. (BONE),
whether physical or electronic, evidencing such shares (collectively, the “Pledged Shares™) and
all cash, instruments, securities or other property representing a dividend or other distribution on
any of the Pledged Shares, or representing a distribution or return of capital upon or in respect of
the Pledged Shares, or resulting from a split-up, revision, reclassification or other like change of
the Pledged Shares or otherwize received in exchange therefore, and any warrants, rights or
options issued to the holders of, or otherwise in respect of, the Pledged Shares, and all proceeds
thereof (collectively, the “Pledged Collateral™).

SECTION 3
NATURE OF LOAN AND PLEDGE

3.l Non-Recourse Loan and Pledge. The Lender agrees, for itself, its
representatives, successors and assigns that: (i) neither the Pledgor, nor any representative,
successor, assign or affiliate of the Pledgor, shall be personally liable for the Principal Loan
Amount; and (if) the Lender, and any such representative, successor or essignee, shall look only
to the property identified in this Pledge Agreement for payment of the Obligations and will not
make any claim or institute any action or proceeding against the Pledgor, or any representatives,
successors, assigng or affiliate of the Pledgor, for any deficiency remaining after collection upon
the Pledged Collateral, except as provided below,




Provided, however, notwithstanding the foregoing, the Pledgor is and will remain
personally lisble for any deficiency remaining after collection of the Pledged Collateral to the

extent of any loss suffered by Lender, or its representatives, successors, endorsees or assigns, is
caused by Pledgor based in whole or in part vpon damages arising from any fraud,
misrepresentations or the breach of any representation, warranty or agreement in the Loan
Documents.

SECTION 4

DGEAND REDFLIVERY (

4.1  Pledge Absolute. The Pledgor hereby agrees that this Pledge Agreement shall be
binding upon the Pledgor and that the Pledge of the Pledged Collateral hereunder shall be
irrevocable and unconditional, irrespective of the validity, legality or E]‘lfﬂm'.‘.ﬁbﬂit}' of the Loan
Agreement and any other Loan Document, even in the absence of any action to enforce the same,
the waiver or consent by the Lender with respect to any provision thereof, or any action to
enforce the same or any other similar circumstances. The Pledgor hereby waives diligence,
presentment, demand of payment, filing of claims with a court in the event of merger or
bankruptey of the Pledgor, any notice to require a proceeding first against the Pledgor or any
other Person, protest or notice with respect to indebtedness evidenced hereby and all demands
whatsoever, and covenants that this Agreement will remain in full force and effect so long as any
Obligations under the Loan Agreement remains unpaid.

42  Termination and Redelivery of the Pledged Collateral. This Agreement shall
terminate when all of the Pledgor’s Obligations have been paid in full. Within five business days

of the Pledgor’s satisfaction of the Obligations, the Lender shall reassign all right, title,
ownership and interest in identical securities, as described in IRC § 1058 to the Pledgor and
redeliver the Pledged Collateral, without recourse or warranty, at the sole expense of the Lender.
The Lender shall also deliver appropriate instruments of reassignment and release. Provided,
however, that this Agreement shall be reinstated if any payment in respect of the Obligations is
rescinded, invalidated, declared to be fraudulent or preferential or otherwise required to be
restored or returned by the Lender for any reason, including without limitation by reason of the
insolvency or bankruptey of the Pledgor or any other person. For the purpose of this Pledge
Agreement and the Loan Documents, a return of identical securities means a return of the
Pledged Shares as modified as a result of any split-up, revision, reclassification or other like
change of the Pledged Shares. Any cash or shares tendered to buy down the Loan due to the
oceurrence of an Event of Default are not subject to redelivery and do not become part of the
Pledged Collateral.

43  Risk of Loss. This Pledge Agreement and the Loan Documents are not intended
to, nor do they, reduce the risk of loss or opportunity for gain for either the Pledgor or Lender, as
transferor of the shares, at any given time, in the securities transferred. See, IRC § 1058(b)(3).
The Pledgor, as transferor of the securities (specifically, the Pledged Collateral), retains all
upportumty for gain or luss on the securities over the term of the Agreement and at its maturity
and termination.




SECTION 5

REPRESENTATIONS AND WARRANTIES

5.1  Representations and Warranties. The Pledgor hereby represents and warrants
as follows to the best of its knowledge and belief:

(@)  ThePledgor has legal title to the Pledged Shares and is the sole record and
beneficial owner of the Pledged Shares. The Pledgor has good and lawful authority to Pledge all
of the Pledged Shares in the manner hereby done or contemplated. The Pledged Shares are not
now subject to any Liens, security interests, charpes or encumbrances of any kind or nature. The
Pledged Shares are not subject to any confractual restriction upon the transfer thereof, and no
right, warrant or option fo acquire any of the Pledged Shares exists in favor of any other Person.

{(t)  When delivered to EFH the Pledged Shares shall be frecly tradable and
transferable securities and will not bear any restrictive legend. No authorizations, approvals and
consents, and no filings or registrations with any governmental or regulatory suthority or agency
or any other Person are necessary for the execution, delivery or performance by the Pledgor of
this Agreement or for the validity or enforceability hereof.

{e) The execution, delivery and performance of this Agreement by the
Pledgor, the Pledge of the Pledged Collateral pursuant hereto and the incurrence and
performance of the obligations provided for herein will not (1) violate any law or regulation
applicable to the Pledgor or any of its assets, (2) violate or constitute (with due notice or lapse of
time or both) a defsult under any provision of any indenture, agreement, license or other
instrument to which the Pledgor is & party or by which he or any of his properties may be bound
or affected, (3) violate any order of any court, tribunal or governmental agency binding upon the
Pledgor or any of its properties or (4)result in the creation or imposition of any lien or
encumbrance of any nature whatsoever upon any assets or revenues of the Pledgor.

{(d)  The Pledgor is not in violation of any applicable United States federal or
stete applicable low or regulation, or in default with respect to any order, writ, injunction or
decree of any court, or in default under any order, license, regulation or demand of any
governmental agency, which violation or default could affect the validity or enforceability of this
Agreement or any related document or prevent the Pledger from performing any of his
obligations hereunder or under any related documents.

(e) if eny additional item of collateral other than the Pledged Shares is
pledged hercunder, the Pledgor represents and warrants that additional collatersl is subject to and
conforms to the aforementioned representations and warranties, § 5.1(a)~(d) herein.

()  Any information, schedules, exhibits and reports furnished by the Pledgor
to the Lender in connection with the negotiation and preparation of fhizs Agreement did not
contain any omissions or misstatements of fact which would make the statements contained
therein misleading or incomplete in any material respect,

(g)  This Agreement constitutes the legal, valid and binding obligation of the
Pledgor, enforceable against the Pledgor in accordance with its terma,




SECTION 6
QOF NTS AND ACTIONS BY LENDER
6.1 Lender’s Appointment of Agent and Lender’s Rights, The Lender ghall have

the right to appoint one or more agents for the purpose of receiving possession of the statements
representing or evidencing the Pledged Collateral, which may be held in the name of the Lender
or any nominee of the Lender or any agent appointed by the Lender, In addition to all other
rights possessed by the Lender, the Lender may, at the Lender’s sole discretion and without
notice to the Pledgor, take any or all of the following actions: (a) sell some or all of the Pledged
Collateral and take control of any proceeds from the sale of the Pledged Collateral; and
(b) exchange statements or instroments representing or evidencing Pledged Collateral for
statements or instruments of smaller or larger denominations for any purpose consistent with its
rights under this Pledge Agreement. All powers of the Lender under this Section 6 shall be in
addition to, and not supersede or replace, the rights of the Lender under Section 7 hereof and the
rights of the Lender under the Loan Documents.

SECTION 7

SALE AND TREATMENT OF PLEDGED COLLATERAL

7.1 Autherity and Right to Sell and Buy Pledged Collateral. The Pledgor
acknowledges that the Lender has the absolute right to sell and buy any or all of the Pledged

Collateral during the term of the Loen and this Apreement.  In the event of a diminufion in the
fair market value of the Pledged Collateral, the failure of the Lender to dispose of the Collateral
shall under no circumstances be deemed a failure to exercise reasonable care in the custedy or
preservation of the Pledged Collateral. Any such sale or other disposition of any Pledged
Collateral shall be deemed to be commercially reasonable under the Uniform Commercial Code,
fully authorized and approved by the Pledgor pursuant to this Pledge Agreement and the Loan
Documents, and otherwise proper in all respects.

7.2 Actions by Lender. Pledgor further acknowledges and agrees that as long as the
Loan Principal Amount or the Obligations remain due and outstanding, Lender may take any and
all actions with respect to the Pledged Collateral as the Lender, in its sole and absclute
discretion, may deem fo be advisable, including, without limitation, selling and buying some or
all of the Pledged Collateral, utilizing the Pledged Collateral as a part of hedging transactions,
transferring the Pledged Collateral within or among one or more depositary accounts, and
creating and trading derivative instruments that are backed, in whole or in part, by the Pledged
Collateral. Lender is under no obligation to sequester, hold, retain or escrow the Pledged
Collateral in any manner, nor keep it apart from any other assets of Lender, and Lender may
combine the Pledged Collateral, in whole or in part, with any other assets.

7.3 on to Apply Mone nds Received in Respect to the Use of
Pledped Collateral. Notwithstanding Section 9-207 of the UCC, Lender has no obligation to
apply money or funds received in respect of the sale, pledge, assignment, investment, use, or
other disposition of any Pledged Collateral to reduce the Loan Principal Amount, the
Obligations, or any other obligation under the Loan Agreement.




74  Rights Under Uniform Commercial Code. In addition to the rights and
remedies granted to the Lender in this Pledge Agreement and in any other instrument or

agrecment sccuring, evidencing or relating to any of the Obligations, the Lender shall have all
the rights and remedies of a secured party under the Uniform Commercial Code. The Lender
shall have the right in its sole diseretion to determine which rights, security, liens, guarantwa or
remedies it shall retain, pursue, release, subordinate, modify or enforce, without in any way
modifying, affecting or diminishing any of the other of them or any of the Lender’s rights
hereunder,

SECTION 8§

DIVIDENDS AND YOTING RIGHTS

8.1  Dividends, Interest and Other Distributions. The Fledgor, as the transferor of
the stock, shall receive from EFH a payment or credit against interest due of an amount
equivalent to all interest dividends and other distributions which the beneficizl owner of those
securities is entitled to receive during the period of the loan which ends with the transfer of
identical securities back to the Pledgor when all outstanding principal, interest and other amounts
due under the Agreement are paid and all obligations of the Pledgor are extingnished. See, IRC
§ 1058(b)2) (hereinafter referred to as the "Dividend Amount”),

(&)  The Dividend Amount shall be first credited against any interest due and
unpaid for the quarter which is unpaid and aceruing at the time the Dividend Amount is actually
paid out to sharcholders. To the extent the Dividend Amount is less than the quarterly interest
payment owed by the Pledgor, the Pledgor shall remain obligated to pay the net amount of
interest due to the Lender,

(b} To the extent the Dividend Amount exceeds the qua:teﬂ}r interest payment
owed by the Pledgor after first crediting the Dividend Amount against any interest due and
unpaid for the quarter as described in Section 8, 1(2) above, the Lender shall so notify the Pledgor
in writing and pay, in due course, any excess remaining after crediting the Dividend Amount to
the Pledgor.

8.2  Voiing Rights and Powers. All voting or other such consensual rights and

powers transfer to the Lender, The Lender will not exercise any voting or other such consensual
rights or powers under the terms of this Agreement,




SECTION 9

HTS AN 1

9.1  Rights Upon Default, Upon the occurrence of an Event of Default under the
Loan Agreement or under the Pledge Agrecement which remains uncured, the Obligations,
together with any accrued and unpaid interest thereon, shall be immediately due and payable
without notice or demand, presentment, or protest, all of which are hereby expressly waived,

At any time after the occurrence of an Event of Default which remains uncured, Lender may
exercige the rights and remedies afforded to it under the Loan Agreement, which rights and
remedies are herein incorporated by reference. To the extend the Lender has not already done
80, under Section 7 the Lender may sell or otherwise dispose of the Pledged Collateral as the

Lender’s own property. Pledgor agrees that Lender may or may not proceed, as it determines in

its sole discretion, with any or all rights, benefits, and remedies which it may have against

Pledgor and in regard to the Pledged Collateral.
SECTION 10

APPLICATION OF PROCEEDS OF PLEDGED COLLAT
IN THE EYENT OF DEFAULT

10.1  Application of Proceeds of Collateral Upon Sale. In the event of a default, the
Lender shall apply the proceeds of the sale of any Pledged Collateral held by the Lender at the

time that the Lender chooses to exercise its rights in an evenl of default as follows:

(1) first, if applicable, to the payment to or reimbursement of Lender for any
reasonable fees and expenses for which it is entitled to be paid or reimbursed
pursuant to the Loan Documents;

(i)  second, if applicable, to the interest compounding at the Default Rate;

(iii}  third, to the payment of any accrued and unpaid interest due under the Loan
Apreement; and

(iv)  fourth, to such use as the Lender may elect (it being undersiood that Lender shall
have no obligation to credit such payment to principal except to the extent that
principal is due).

This Section 10,1 does not modify or supersede the Lender's rights under Section 7 of
this Pledge Agreement to seil any or all of the Pledged Collateral during the term of the Loan or
otherwise take actions with respect to the Pledged Collateral nor does it require that the Lender
apply the proceeds of the sale of any Pledged Collateral that may occur during the term of the
Loan to reduce the Loan Principal Amount or any other Oblipation.




SECTION 11

ARBITRATION

11.1  Any claim, dispute, or controversy (“Claim") arising from or relating to this
Agreement or the relationships resulting from this Agreement, wherever and by whomever
commenced, shall, upon delivery of a written notice demanding arbitration to the other party
(including a written notice afier the commencement of a lawsuit or a notice contained in court
filings in any such lawsuit), be resolved by binding arbitration pursuant to the Federal
Arbitration Act, 9 USC §§ 1 er seq., this agreement, and the applicable rules of the American
Arbitration Association (“*AAA™) or JAMS in effect at the time of the written notice demanding
arbitration. The term “Claim™ as used in this Agreement is to be given the broadest possible
meaning, and inchides but is not limited to claims, disputes, or controversies arising from or
relating to soliciting, originating, closing, or enforcing the transaction that is the subject of the
Loan Documents. . .

112 Pledgor may select which of AAA or JAMS to use for purposes of administering
an arbitration governed by this Agreement. The address, telephone number, and web site
containing applicable rules for each of these arbitration administrators is as follows:

AAA

Corporate Headquarters
1633 Broadway, 10th Floor
New York, New York 10019
212-T16-5800

wwwy.adr.com

JAMS

71 South Wacker Drive
Suite 3090

Chicago, IL 60606
312-655-0555

.Jams.adr.co

If Pledgor fails fo select an arbitration administrator within thirty (30) days from the date it or we
deliver notice demanding arbitration, Lender will choose ome. Any arbitrator must be a
commercial lawyer with more than ten (10) years of experience in & regionally recognized law
firm or a retired Federal judge or judge who served as o regular member of a state court of
intermediate or final appellate jurisdiction.

113 Arbitrations seeking monetary relief less than $100,000.00 in the aggregate will
be held within the federal judicial district encompassing the city where Pledgor resides or is
located. Arbitrations seeking monetary relief of $100,000.00 or more in the aggregate will be
held in Indianapolis, Indiana.




114 Lender will pay up to $2,500.00 in fees charged by the arbitration administrator
for Claim(s) asserted by Pledgor in the arbitration, after Pledpor has paid an amount equivalent
to the fee, if any, had such Claim(s) been filed in state or federal court (whichever is less) in the
judicial distriet in which Pledgor resides or is located,

11.5 THIS AGREEMENT IS FULLY BINDING IN THE EVENT THAT A CLASS
ACTION OR SIMILAR LAWSUIT IS FILED IN WHICH FPLEDGOR. WOULD BE A CLASS
REPRESENTATIVE OR MEMBER. PLEDGOR AND LENDER AGREE THAT THERE
SHALL BE NO CLASS OR CONSOLIDATED ARBITRATION OF ANY CLADM.
FURTHERMORE, CLAIMS BROUGHT EBY OR ON BEHALF OF OTHER FLEDGORS
MAY NOT BE CONSOLIDATED WITH OR ARBITRATED IN ANY ARBITRATION
FROCEEDING THAT IS CONSIDERING PLEDGOR'S CLAIMS UNLESS SAID OTHER
PLEDGORS ARE PARTIES TO THE SAME LOAN AGREEMENT. SIMILARLY,
PLEDGOR. MAY NOT JOIN WITH OTHER PLEDGORS TO BRING CLAIMS IN THE
SAME ARBITRATION PROCEEDING UNLESS ALL OF SUCH OTHER PLEDGORS ARE
PARTY TO THE SAME LOAN TRANSACTION.

SECTION 12

MISCELLANEOUS

12.1 No Subrogation. Notwithstanding any payment or payments made by the
Pledgor hersunder, the receipt of any amounts by the Lender with respect to the Pledged
Collateral or any setoff or application of funds of the Pledgor by the Lender, the Pledgor shall
not be entitled to be subrogated to any of the rights of the Lender.

12.2 No Waiver: Cumulative Remedies. No course of dealing between the Pledgor

and the Lender, no failure on the part of the Lender to exercise, and no delay in exercising, any
right, power or remedy hereunder shall operate as a waiver thereof; nor shall any single or partial
exercise of any such right, power or remedy by the Lender preclude any other or further exercise
thereof or the exercise of any other right, power or remedy. All remedies hereunder are
cumulative and not exclusive of any other remedies provided by law, including without
limitation the rights and remedies of a secured party under the Uniform Commercial Code.

123  Addresses for Notices. All notices, requests, demands, instructions, directions
and other communications provided for hereunder shall be in writing and shall be mailed (by
registered or certified mail, postage prepaid) or delivered to the applicable party at the address
specified for such party on the first page of this Agreement or, as to any party, to such other
address as such party shall specify by a notice in writing to the other pariy hereto. Each notice,
request, demand, instruction, direction or other communication provided for hereunder shall be
deemed delivered (i} if by mail, five business days after being deposited in the mail, addressed to
the applicable party at its address set forth above, (if) if I:n_.r hand or by overnight courier, when -
delivered to the applicable party at such address,




124 Severability. Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render such
provision unenforceable in any other jurisdiction.

12,5 Further Assurances. The Fledgor agrees to do such further reasonable acts and
things, and to execute and deliver such additional conveyances, assignments, agreements and
instraments, as the Leoder may at any time request in connection with the administration or
enforcement of this Pledge Agreement in order better to assure and confirm unto the Lender
rights, powers and remedies hereunder. The Pledpor hereby consents and aprees that any
registrar or transfer agent for any of the Pledged Collateral shall be entitled to accept the
provisions hereof as conclusive evidence of the right of the Lender to effect any sale or transfer
notwithstanding any other notice or direction to the contrary given by the Pledgor,

126 Binding Apreement; Assipnment, This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns, except that

the Pledgor may not and shall not assign this Agreement or any interest herein or in the Pledged
Collateral or any part thereof, or otherwise pledge, encumber or grant any option with respect to
the Pledged Collateral or any part thereof, without the prior written consent of the Lender. The
Lender may assign this Agreement and its rights and remedies hereunder in whole or in part to
any assignee of the Obligations or any portion thereof.

12,7 Governing Law. This Agreement shall be governed by, and shall be construed in
accordance with, the laws of the State of Indiana without reference to its principles of Conflicts
of Law.

128 Consent to Jurisdiction: Venue; Jury Trial Walver. Subject to Section 11 of
this Agreement, Pledgor hereby consents to the jurisdiction of all the couris of the State of
Indiana, including Federal Courts, for the purpose of any suit, action or other proceeding
arising out of any of Pledgor's obligations under or with respect to this Agreement, and
expressly walves any and all ohjections Pledgor may have as to venue in any of such courts,
In addition, Pledgor consents to the service of process by United States certified or
registered mail, return receipt request, addressed to Plﬂlgur at the address provided
herein. Pledgor also, to the extent permitted by law, waives trial by jury in any action
brought en or with respect to this Agreement and agrees that in the event this Agreement
shall be successfully enforced by suit or otherwise, Pledgor will relmburse the holder or
holders of the Obligations, upon demand, for all reasonable expenses incurred in
connection therewith, including, without limitation, reasonable attorneys’ fees and

eXpEnSes.

129 Amendments, Mo provision of this Agreement may be amended, waived or
modified, and (unless otherwise provided herein) no item of Pledged Collateral may be released,
except in a writing signed by the Pledgor and the Lender.

10




12.10 Expenses. The Pledgor hereby agrees to reimburse the Lender for the
enforcement of the Lender’s rights under this Agreement, the sale of the Pledged Collateral or
any part thereof and the collection of payments due under or in respect of the Pledged Collateral
and all amounts due under this Agreement.

12.11 Waiver of Notice of Acceptance. The Pledgor hereby waives notice of the

making of any Loan or the issuance of the Note and notice from the Lender of its acceptance of
and reliance upon this Agreement.

~12.12 Execution In Counterparts. This Agreement may be executed in any number of
counterparts and by different parties on separate counterparts, all of which when taken together
shall constitute but one and the same agreement.

IN WITNESS WHEREOF, the Pledgor has duly executed this Agreement as of the date
first above written.

PLEDGOR:
Name: _//7 // éﬁ/
Date: 5(a5]| Bala

Printed Name: (o 5. Cooh
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