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IN THE CIRCUIT COURT OF THE 17™ JUDICIAL CIRCUIT,
IN AND FOR BROWARD COUNTY, FLORIDA

BRYAN COLLINS and BRENDA CASE NO.
LEONHARDT,

Plaintiffs,
v.

BIOHEART, INC., MR. MIKE TOMAS,

DR. WILLIAM P. MURPHY, JR., BRUCE C.
CARSON, RICHARD T. SPENCER, I1I,
MARK BORMAN, DR. SAMUEL S. AHN,
MR. CHARLES HART, NORTHSTAR
BIOTECHNOLOGY GROUP, LLC a/k/a
NORTHSTAR BIOTECH GROUP, LLC,

Defendants.
/

COMPLAINT

Plaintiffs, BRYAN COLLINS (“COLLINS”) and BRENDA LEONHARDT (“LEONHARDT”)
(collectively “Plaintiffs”), sue Defendants, BIOHEART, INC. (“BIOHEART”’), MR. MIKE TOMAS
(“TOMAS”), DR. WILLIAM P. MURPHY, JR. (“DR. MURPHY”), BRUCE C. CARSON
(“CARSON”), RICHARD T. SPENCER, III (“SPENCER”), MARK BORMAN (“BORMAN”), DR.
SAMUEL S. AHN (“DR. AHN”), MR. CHARLES HART (“HART”), and NORTHSTAR
BIOTECHNOLOGY GROUP, LLC a/k/a NORTHSTAR BIOTECH GROUP, LLC (“NORTHSTAR”)
(collectively “Defendants™), and say as follows:

I. PARTIES, VENUE, JURISDICTION,
CONDITIONS PRECEDENT, AND ATTORNEYS’ FEES

1.1 Plaintiff, COLLINS, is an individual, sui juris, who resides in Dade County, Florida.

1.2 Plaintiff, LEONHARDT, is an individual, sui juris, who resides in Broward County,
Florida and is otherwise, sui juris.

1.3 Defendant, BIOHEART, is a Florida corporation which has its principal place of

10f9




business in Broward County, Florida.

1.4 Defendant, TOMAS, is an individual, sui juris, who, at all times material hereto was an
officer and director of Defendant, BIOHEART.

1.5 Defendant, DR. MURPHY, is an individual, sui juris, who, at all times material hereto
was an officer and director of Defendant, BIOHEART.

1.6 Defendant, CARSON, is an individual, sui juris, and at all times material hereto was a
director of Defendant, BIOHEART, at all times material hereto.

1.7 Defendant, SPENCER, is an individual, sui juris, who was a director of Defendant,

BIOHEART, in 2012, and the first part of 2013. He resigned as a director on March 12, 2013.

1.8 Defendant, BORMAN, is an individual, sui juris, and at all times material hereto was
a director of Defendant, BIOHEART, at all times material hereto.

1.9 Defendant, DR. AHN, is an individual, sui juris, who at all times material hereto was an
officer and director of Defendant, BIOHEART.

1.10  Defendant, HART, is an individual, sui juris, who at all times material hereto was an
officer and director of Defendant, BIOHEART.

1.11  NORTHSTAR BIOTECHNOLOGY GROUP, LLC, is an unregistered entity/fictitious
name identified in Defendant, BIOHEARTs, public filings with the SEC. However, on information and
belief it is mis-identified by Defendant, BIOHEART, for purposes of misleading investors.
NORTHSTAR BIOTECH GROUP, LLC is a Florida limited liability company that is owned and
operated by members of Defendant, BIOHEART’s, Board of Directors, including Defendants, TOMAS,
DR. MURPHY, DR. AHN and HART. For purposes of this Complaint, Plaintiffs assume that the two
entities are identical.

1.12 Venue for the causes of action alleged herein is proper in Broward County, Florida as

the corporate Defendant, BIOHEART’s, principal place of business is in Broward County, Florida, some
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of the individual Defendants reside in Broward County, Florida, the Contract between Plaintiffs and
Defendant, BIOHEART, provides for sole and exclusive venue to be in Broward County, Florida, and
the causes of action alleged herein accrued in Broward County, Florida.

1.13  Each cause of action alleged herein is for money damages or equitable relief involving
matters in excess of $15,000.00. Thus, this Court has subject matter jurisdiction over the claims made
herein.

1.14  All conditions precedent to bringing this or maintaining this action have occurred, have
been performed, or have been waived.

1.15  Plaintiffs have hired the undersigned attorney to represent them in this matter and have
become obligated to pay them a reasonable fee for their services.

1.16  Plaintiffs are entitled to recover their attorneys’ fees and costs from BIOHEART
pursuant to the Contract.

II. GENERAL ALLEGATIONS

2.1 At all times material hereto, Defendant, BIOHEART, is and was a Florida corporation
which is publically owned and traded on the bulletin board stock exchange.

22 Defendant, BIOHEART, as a publically owned and traded company, is subject to all
applicable federal and state securities laws and regulations.

2.3 In 2007, LEONHARDT’s then husband, Howard Leonhardt (“HOWARD”), was an
officer and director of Defendant, BIOHEART. Defendant, BIOHEART, was seeking to raise capital
for its operations and sought financing from Third Party lenders, including Bank of America and
Bluecrest Capital Finance, L.P. (“BLUECREST”).

2.4 Bank of America agreed to loan Defendant, BIOHEART, money, but would only do so
if Mr. and Mrs. Leonhardt, among others, personally guaranteed a portion of the debt, and pledged their

personal assets to Bank of America as collateral.
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2.5 LEONHARDT and HOWARD (also collectively referred to herein as “Mr. and Mrs.
Leonhardt”) agreed to the terms requested by Bank of America and Defendant, BIOHEART.

2.6 On or about May 31, 2007, BIOHEART entered into a “Loan Guarantee, Payment and
Security Agreement” (the “Guarantee Agreement”) with Plaintiff, LEONHARDT and HOWARD. A true
and accurate copy of the Guarantee Agreement is attached hereto as Exhibit “A”.

2.7 Based upon LEONHARDT’s signing of the “Loan, Guaranty, Payment and Security
Agreement”, and other things, Bank of America loaned Defendant, BIOHEART, $5.000,000.00.

2.8 Pursuantto the Guarantee Agreement, LEONHARDT and HOWARD guaranteed certain
financial obligations of Defendant, BIOHEART, to Bank of America, and Defendant, BIOHEART, was
obligated to pay certain sums to Mr. and Mrs. Leonhardt.

2.9  LEONHARDT and HOWARD fully performed their obligations under the Guarantee
Agreement.

2.10 LEONHARDT and HOWARD, among other things, paid Bank of America, a total of
$3.000,000.00, which, in turn, reduced Defendant, BIOHEART’s, debt to Bank of America by that sum,
in order to honor their obligations under the Guarantee Agreement.

2.11 LEONHARDT and HOWARD got divorced after they completed their obligations under
the Guarantee Agreement.

2,12 Pursuant to their Final Judgment of Dissolution, the Guarantee Agreement was divided
in two: LEONHARDT was entitled to %2 of the Guarantee Agreement, and HOWARD was entitled to
Y2 of the Guarantee Agreement. Defendant, BIOHEART, acknowledged the division of the Guarantee
Agreement.

2.13 LEONHARDT was entitled to be reimbursed by Defendant, BIOHEART, for half of the
$3.000.00.00 payment made to Bank of America, plus interest thereon.

2.14 LEONHARDT was entitled to be paid one-half of the guarantors fees and one-half
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interest pursuant to the Guarantee Agreement.
2.15  Defendant, BIOHEART, failed and refused to make payments to LEONHARDT.

2.16  On February 4, 2013, Defendant, BIOHEART, through its employee and agent, Mr.

Angel Rodriguez, acknowledged the debt due LEONHARDT, and affirmed that Defendant,
BIOHEART, carried the debt on its books, and that Defendant, BIOHEART, owed LEONHARDT

$2.269.204.85 as of December 31, 2012. (A copy of the acknowledgment, and calculation of the debt

due, per BIOHEART’s calculations, is attached hereto as Exhibit “B”).

2.17  OnFebruary 27,2014, LEONHARDT assigned the Guarantee Agreement, and all of the

rights, title and privileges attendant with it to COLLINS reserving the right to a portion of the value of
the recovery. A true and accurate copy of the assignment is attached hereto as Exhibit “C”.

2.18  Defendant, BIOHEART, acknowledged the assignment to COLLINS.

2.19  COLLINS owns and holds the Guarantee Agreement and all of the rights, title and
interest attendant thereto, subject to LEONHARDT’s reserved rights.

2.20  Plaintiffs made demand that Defendant, BIOHEART, pay them the $2.269.204.85, plus
interest.

2.21 Defendant, BIOHEART, failed and refused to pay Plaintiffs, and Defendant,
BIOHEART, and its officers and directors have affirmatively attempted to avoid paying Plaintiffs.

III. COUNT I - BREACH OF FIDUCIARY DUTY

3.1 Plaintiffs adopt and re-allege Sections I and Il as if more fully set forth herein.

3.2 This is a claim by Plaintiffs against Defendants, TOMAS, DR. MURPHY, CARSON,
SPENCER, BORMAN, DR. AHN, and HART (collectively “FIDUCIARY DUTY DEFENDANTS”)
for Breach of Fiduciary Duty. Plaintiffs will amend their pleading to name the additional directors upon

performing discovery to ascertain the identity of the other directors at the relevant time frame.
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A. THE FIDUCIARY DUTIES

33 Plaintiffs are creditors of Defendant, BIOHEART.

34 The FIDUCIARY DUTY DEFENDANTS were officers and/or directors of Defendant,
BIOHEART, at all times material to this cause of action, and owed fiduciary duties to Defendant,
BIOHEART, and its shareholders including, but not limited to, the fiduciary duty of loyalty, the fiduciary
duty of good faith and fair dealing, and the fiduciary duty to avoid self dealing.

3.5 At all times material hereto, Defendant, BIOHEART, was insolvent, or was operating
in the “zone of insolvency” and accordingly, the directors and officers, including the FIDUCIARY
DUTY DEFENDANTS owed the same fiduciary duties to Defendant, BIOHEART’s, creditors that they
owed to Defendant, BIOHEART, and its subcontractors.

B. THE BREACHES OF FIDUCIARY DUTY

3.6 In or around May 2007, at the same time it borrowed $5.000,000.00 from Bank of
America, Defendant, BIOHEART, borrowed $5.000.000.00 from non-party, BLUECREST (the
“BLUECREST DEBT”).

3.7 Between that time and 2012, Defendant, BIOHEART, paid down the BLUECREST

DEBT to /- $544.000.00.

3.8  Notwithstanding, the substantial payments made to BLUECREST, it was interested in
terminating its relationship with Defendant, BIOHEART.

3.9  Notwithstanding their fiduciary responsibilities to Plaintiffs, insiders of Defendant,
BIOHEART, created an entity called “Northstar Biotechnology Group, LLC” for the purposes of
acquiring the remaining BLUECREST DEBT.

3.10 Based upon information publically filed by Defendant, BIOHEART, Defendant,
NORTHSTAR, isowned by FIDUCIARY DUTY DEFENDANTS, DR. MURPHY, DR. AHN and MR.

HART, and possibly others.
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3.11 In or around February 2012, Defendant, NORTHSTAR, acquired the remaining
BLUECREST DEBT from BLUECREST. On information and belief, the BLUECREST DEBT was
acquired at a discounted value from its face value. That benefit should have inured to Defendant,
BIOHEART, and its shareholders and creditors.

3.12  The foregoing opportunities should have been presented to, and exploited by, Defendant,
BIOHEART, and the FIDUCIARY DUTY DEFENDANTS, for the benefit of Defendant, BIOHEART,
and its shareholders and creditors. Instead the FIDUCIARY DUTY DEFENDANTS usurped those
corporate opportunities, or allowed Defendant, NORTHSTAR, to usurp those opportunities, or aided
and abetted that usurpation, to the detriment of Defendant, BIOHEART, and its creditors.

3.13  Inorabout October 2012, after Defendant, NORTHSTAR, acquired the BLUECREST
DEBT, the FIDUCIARY DUTY DEFENDANTS, acting on their own behalf, and on behalf of
Defendant, NORTHSTAR, renegotiated the terms of the BLUECREST DEBT, for the benefit of
Defendant, NORTHSTAR, and the FIDUCIARY DUTY DEFENDANTS who owned Defendant,
NORTHSTAR, and to the detriment of Defendant, BIOHEART, and its creditors.

3.14 Intherenegotiated agreement, the FIDUCIARY DUTY DEFENDANTS agreed to give,
and then gave, Defendant, NORTHSTAR, additional collateral from Defendant, BIOHEART, including,
a lien on certain collateral that was no previously encumbered, specifically:

all of BIOHEART’S patents, patent applications, trademarks, service
marks, copyrights, and intellectual property rights of any nature as well
as the results of all clinical trials, know-how for preparing Myoblasts,
old and new clinical data, existing approved trials, all right and title to
Myobilasts, clinical trial protocols and other property rights (comprising
essentially all of Bioheart’s valuable property).
Additionally, the Company granted Defendant, NORTHSTAR, a perpetual license on products

for resale, re-licensing and commercialization outside the United States.

3.15  Furthermore, in or about October 2012, Defendant, BIOHEART, issued or agreed to
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issue a substantial amount of stock to Defendant, NORTHSTAR, purportedly to satisfy a portion of the
BLUECREST DEBT, and charges regarding the BLUECREST DEBT, but not all of the BLUECREST
DEBT. Specifically, Defendant, BIOHEART, issued:

a. 5,000,000 shares of series Defendant convertible stock to Defendant,

NORTHSTAR; and

b. 10,000,000 shares of common stock to Defendant, NORTHSTAR,
in exchange for a pay down of $210.,000.00 of outstanding debt, default interest, penalties, and
professional fees.

At the time Defendants made this agreement, the published price of the common stock on the
market was .02/share, making the 10,000,000 shares of BIOHEART common stock alone worth
$200.000.00, which was the amount of financial obligation being retired. The value of the convertible
stock was worth a comparable sum.

3.16  All of the foregoing constitute rank breaches of the fiduciary duty to Defendant,
BIOHEART’s creditors, including, but not limited to Plaintiffs.

3.17  Plaintiffs have been damaged as a direct and proximate result of the FIDUCIARY DUTY
DEFENDANT’s breaches.

WHEREFORE, Plaintiffs respectfully request that the Court enter an Order awarding them
compensatory damages as a result of the FIDUCIARY DUTY DEFENDANTS breaches, that the Court
vacate and set aside any transactions that were tainted by the breach of fiduciary duty, impose a
constructive trust upon the proceeds of any product of the breaches of fiduciary duty, award plaintiffs

their attorneys fees, costs of this action, and for such further relief as is necessary, just and proper.

1V. COUNT II - BREACH OF CONTRACT (THE GUARANTEE AGREEMENT)
(DEFENDANT BIOHEART ONLY)

4.1 Plaintiffs adopt and re-allege Sections I and II as if more fully set forth herein.
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4.2 Defendant, BIOHEART, breached the Guarantee Agreement by, among other things,
failing to make payments to Plaintiffs, failing to honor Plaintiffs’ presuit demand, and by failing to cure
the default upon being served notice of same.

4.3 Defendant, BIOHEART, owes Plaintiffs $2,269.204.85, plus interest from December 31

N
]
[y
1\*]

WHEREFORE, Plaintiffs respectfully request that the Court award them compensatory damages,
costs of this action, attorneys fees, prejudgment interest and for such further relief as this Court deems
necessary, just and proper.

Dated this %ay of November, 2014.

FOX, WACKEEN, DUNGEY, BEARD, BUSH,
GOLDMAN, KILBRIDE, WATERS

/”/
y

| e
/

e

4

MIC?Ag;/f. MCCLUSKEY, ESQUIRE
Florida Bar No. 004286

The Tower Building at Willoughby Commons
3473 SE Willoughby Boulevard

P.O. Drawer 6

Stuart, Florida 34995-0006

Telephone:  (772) 287-4444

Facsimile: (772) 220-1489

Primary Email: thillberg@foxwackeen.com
Secondary Email: mmccluskey@foxwackeen.com
Counsel for Plaintiffs
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Loan Agreement No:

Guarantor Name: HOWARD AND BRENDA LEONHARDT

Guarantee Amount:  $1,100,000.00

LOAN GUARANTEE, PAYMENT AND SECURITY AGREEMENT
This Agreement (the “Agreement”) is made as of :{;lnééy 31 2007 (the “Effective Date”), by
and between BIOHEART, INC., a Florida corporation (the “Company”), and Howard and Brenda
Leonhardt (the “Guarantor™).

WITNESSETH:

WHEREAS, the Company expects to obtain a term loan (the “Loan”), in the principal amount of
$5,000,000, from Bank of America, N.A. (the “Bank”);

WHEREAS, as a condition precedent to the Bank’s making the Loan and as security for the
Company’s obligations relating thereto, the Guarantor will (i) pledge and assign to the Baunk (the
“Pledge”) and grant to the Bank a first-priority security interest in, a investment management account
with the Bank having assets of at least $1,100,000 in value deposited in such account (the “Collateral
Account”) and/or (ii) execute and deliver a guaranty agreement (the “Personal Guaranty”) in favor of the
Bank with a maximum liability to the bank of $1,100,000;

WHEREAS, subject to the closing of the Loan and in accordance with the terms of this
Agreement, the Guarantor has agreed to make payments to the Company equal to 20% (the “Guaranteed
Percentage”) of the interest and principal payable by the Company to the Bank in connection with the
Loan, which amounts shall be used by the Company solely to pay interest and principal on the Loan;

WHEREAS, as consideration for the Guarantor’s agreement to make the payments described
above and to grant, in favor of the Bank, the Pledge and/or the Personal Guaranty, the Company has
agreed, upon the terms and conditions set forth herein, to (i) issue the Guarantor a warrant or warrants 1o
purchase shares of the Company’s common stock, par value $.001 per share (the “Common Stock™), and
(ii) pay certain fees to the Guarantor;

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the parties hereto, the
Company and the Guarantor agree as follows:

1. CONSIDERATION.

1.1 GUARANTEE DOCUMENTS AND PAYMENTS FOR THE BENEFIT OF THE
COMPANY.

In consideration of the Company’s issuance of the Warrant (as defined in Section 1.2 below) and
payment of the Guarantee Fee (as defined in Section 1.2 below), the Guarantor hereby agrees that it shall:

CEXHIBIT |
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(a) At Closing (as defined in Section 2.1 below), execute and deliver, in favor of the
Bank, whatever documentation (such documentation, the “Guarantee Documents™) the Bank reasonably
requires in connection with the Personal Guaranty and/or the Pledge.

(b) During the period commencing on the Effective Date and terminating on the date
that the Company’s payment obligations under the Loan are satisfied and/or discharged in full, at least ten
(10) business days prior to the due date for any payment of interest (“Interest Payment™) or payment of
principal (“Principal Payment™) or other payment required to be made by the Company to the Bank under
the Loan, pay the Company or the Bank an amount equal to the product obtained by multiplying (x) the
total amount of the payment then due and (y) the Guaranteed Percentage (each such payment, a
“Guarantor Payment”)_provided, that the aggregate amount of Guarantor Payments shall not exceed
$1,100,000. The Guarantor may, at its option, elect to make Guarantor Payments by drawing, or
authorizing the Bank to draw, on the Collateral Account, if approved by the Bank, The Company shall
apply the Guarantor Payment towards an Interest Payment, Principal Payment or other payment due in
connectjon with the Loan, and shall either notify the Guarantor in writing of the due date for any such
payment, or shall promptly forward to the Guarantor any correspondence received by the Company from
the Bank regarding the amount and due date of such Interest Payment, Principal Payment or other
payment (as applicable). All payments hereunder shall be made to a specified account of the Company
maintained at the Bank.

(c) The Guarantor hereby authorizes the Company to notify the Bank in the event
that the Guarantor fails to make a Guarantor Payment when due.

1.2 ISSUANCE OF WARRANTS AND PAYMENT OF MONTHLY FEES

In consideration of the Guarantor’s issuing the Personal Guaranty and/or the Pledge in favor of
the Bank the Company hereby agrees that it shalk

(a) At Closing (as defined in Section 2.1 below), issue to the Guarantor a warrant to
purchase an aggregate of 57,860 shares (the “Subject Shares”) of the Commion Stock, with an exercise
price of $4.75 per share, in the form attached hereto as Exhibit A (the “Warrant™). The Warrant will
provide that the number of Subject Shares will increase to 66,000 shares of the Common Stock in the
event the Company has not satisfied and/or discharged all of its payment obligations under the Loan by
September 30, 2007 (the “Loan Satisfaction™). The Warrant will further provide that the number of
Subject Shares will increase to 82,500, 110,000 and 165,000, respectively, in the event the Company has
not satisfied and/or discharged all of its payment obligations under this Agreement and the Loan by the
first anniversary, second anniversary and third anniversary of the Effective Date, respectively.

)] Pay the Guarantor a cash fee (the “Guarantee Fee™) in the amount determined by
multiplying $1,100,000 by 5.0% and multiplying the resulting amount by a fraction, the numerator of
which is the number of days elapsed between the date hereof and the earlier of (i) the date of the Loan
Satisfaction and (ii) the date that is eight months following the Effective Date (or such later date to which
the maturity date of the Note may be extended), and the denominator of which is 365 in accordance with
the terms of this Section 1.2(b). The Company shall pay the Guarantee Fee within five (5) business days
of the Trigger Date (as defined below). For purposes of this Agreement, the “Trigger Date” shall mean
the earliest to occur of: (i) the closing date of an initial public offering of the Company’s Common Stock
generating at Jeast $30 million of net proceeds to the Company occurring on ot before January 31, 2008 (a
“Oualified Offering”), and (i) the date the Company satisfies and/or discharges all of its payment
obligations (a “BlueCrest Loan Satisfaction™) under that certain Loan and Security Agreement, dated as
of June | ], 2007 by and between the Company and BlueCrest Capital Finance, L.P. (the “BlueCrest
Loan”). :
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{c) If on or before the first business day of the 36™ full calendar month after the date
of the BlueCrest Loan (the “Qutside Payment Date”), the Company has not effectuated a BlueCrest Loan
Satisfaction or a Qualified Offering:

(A) the Company shall use its best efforts to effectuate a BlueCrest Loan
Satisfaction as soon as possible following the Outside Payment Date; and

B) the Company shall pay the Guarantee Fee no later than five (5) business
days following a BlueCrest Loan Satisfaction.

2. THE CLOSING.

2.1. CLOSING DATE. The parties agree to effect the transactions comternplated hereby (the
“Closing”) contemporaneously with the execution of this Agreement, which Closing shall be
contemporaneous with the closing of the Loan.

2.2 CLOSING DELIVERABLES,

(a) At the Closing, the Company shall deliver or cause to be delivered to the
Guarantor:

@) an executed copy of this Agreement; and
(i) an executed copy of the Warrant.

(b) At the Closing, the Guarantor shall deliver or cause to be delivered to the
Company an executed copy of this Agreement.

(c) At the Closing, the Guarantor shall deliver to the Bank duly executed copies of
the Guarantee Documents. :

3. RESTRICTIONS ON TRANSFER OF THE WARRANT

No transfer of all or any portion of the Warrant shall be made except in accordance with the
applicable provisions of this Agreement and/or the Warrant.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY.

The Company hereby represents, warrants and covenants to the Guarantor and agrees as set forth
below; provided, however, that the Guarantor shall not be able to rely on any representation and/or
warranty made by the Company if Mr. Leonhardt, who is the Executive Chairman and Chief Technology
Officer of the Company, has actual knowledge as of the Effective Date that such representation is
inaccurate:

41. CORPORATE POWER. The Company is a corporation duly organized, validly
existing, and in good standing under the laws of the State of Florida and is duly qualified to do business
as a foreign corporation and is in good standing in each jurisdiction in which the failure to so qualify
would have a material adverse effect on the Company’s- business, properties, or financial condition (a
“Material Adverse Effect”). The Company has all requisite corporate power and authority to execute and
deliver this Agreement, the Warrant and the agreements related to the Loan and to carry out and perform
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its obligations hereunder and thereunder. The Company has all requisite corporate power and authority to
issue and deliver the shares of Common Stock issuable upon valid exercise of the Warrant.

4.2 AUTHORIZATION, This Agreement has been duly authorized, executed and delivered
by the Company. All corporate action on the part of the Company and its shareholders, directors and
officers necessary for the authorization, execution aod delivery of this Agreement, the execution of the
agreements related to the Loan, the issuance of the Warrant and the shares of Common Stock issuable
upon conversion of the Warrant, the consummation of the other transactions contemplated hereby and the
performance of all the Company’s obligations hereunder has been taken. This Agreement constitutes the
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with
its terms, subject to (i) laws of general application relating to bankruptcy, insolvency and the relief of
debtors, (ii) rules of law governing specific performance, injunctive relief and other equitable remedies,
and (iii) the limitations imposed by applicable federal or state securities laws on the indemnification
provisions contained in this Agreement. The shares of Common Stock issuable upon exercise of the
Warrant have been duly authorized (the “Warrant Shares™). When the Warrant Shares have been
delivered against payment in accordance with the terms of the Warrant, such Conversion Shares will have
been, validly issued, fully paid and nonassessable.

4.3, GOVERNMENTAL CONSENTS, All consents, approvals, orders, or authorizations
of, or registrations, qualifications, designations, declarations, or filings with, any governmental authority,
required on the part of the Company in connection with the valid execution and delivery of this
Agreement, the offer, sale and issuance of the Warrant have been obtained and will be effective at the
Closing, except for notices required or permitted fo be filed thereafter with certain state and federal
securities commissions, which notices shall be filed on a timely basis.

44. OFFERING, Assuming the accuracy of the representations and warranties of the
Guarantor contained in Section 5 below, the offer, sale and issuance of the Warrant is exempt from the
registration and prospectus delivery requirements of the Securities Act and has been registered or
qualified (or is exempt from registration and qualification) under the registration, permit, or qualification
requirements of all applicable state securities laws.

45. CAPITALIZATION. The authorized capital of the Company consists of 40,000,000
shares of Common Stock and 5,000,000 shares of Preferred Stock. As of March 31, 2007, 20,948,594
shares of Common Stock and no shares of Preferred Stock were issued and outstanding.

45 USE OF PROCEEDS FROM GUARANTOR CASH PAYMENTS. The Company
shall use the proceeds of any Guarantor Payment solely to pay amounts due or payable under the Loan.

4.6 LITIGATION. Except as referenced on Exhibit 3(d) to the Loan Agreement, there is
no proceeding involving the Company pending or, to the knowledge of the Company, threatened
before any court or governmental authority, agency or arbitration authority.

4.7 NO CONFLICTING AGREEMENTS. There is no charter, bylaw, stock provision,
partnership agreement or other document pertaining to the organization, power or authority of the
Company and no provision of any existing agreement (including, without limitation, the Loan
Agreement with Bank of America (the “Loan Agreement”) or the Senior Loan Agreement [as defined
in the Loan Agreement]), mortgage, indenture or contract binding on the Company or affecting its
property, which would conflict with or in any way prevent the execution, delivery or carrying out of
the terms of this Agreement.

4.8 OWNERSHIP OF ASSETS. The Company has good title to its assets, and its assets
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are free and clear of liens, except for the security interest of BlueCrest (as defined in the Loan
Agreement). For purposes of this Section 4.8, a sublicense of any of the Company’s intellectual
property is not deemed to be a “lien”.

4.9 TAXES. All taxes and assessments due and payable by the Company have been paid or
are being contested in good faith by appropriate proceedings and the Company has filed all tax returns
which it is required to file.

4.10 FINANCIAL STATEMENTS. The financial statements of Company heretofore
delivered to the Guarautor have been prepared in accordance with GAAP applied on a consistent basis
throughout the period involved and fairly present the Company's financial condition as of the date or
dates thereof, and there has been no material adverse change in Company's financial condition or
operations since the date of the financial statements. All factual information furnished by the Company
to the Guarantor.in connection with this Agreement is and will be accurate on the date as of which
such information is delivered to the Guarantor.

411 ENVIRONMENTAL. The conduct of the Company's business operations and the
condition of the Company's property does not and will not violate any federal laws, rules or ordinances
for environmental protection, regulations of the Environmental Protection Agency, any applicable
local or state Jaw, rule, regnlation or rule of common law or any judicial interpretation thereof relating
primarily to the environment or Hazardous Materials (as defined in the Loan Agreement).

412 AFFIRMATIVE COVENANTS. Until full payment and performance of all
obligations of the Company to the Guarantor hereunder, the Company will, unless Guarantor consents
otherwise in writing:

(a) Existence and Compliance. Maintain its existence, good standing and
qualification to do business, where required, and comply with ali laws, regulations and governmental
requirements including, without limitation, environmental laws applicable to it or to any of its
property, business operations and transactions,

(b) Adverse Conditions or Events. Promptly advise the Guarantor orally or in writing
of (i) any condition, event or act which comes to its aftention that would or might materially adversely
affect the Guarantor's rights under this Agreement or the Warrant, and (ji) any litigation in excess of
$500,000 is filed by or against Company, or (iif) any event that has occurred that would constitute an
event of default under the Loan Agreement.

(c) Taxes and Other Obligations. Pay all of its taxes, assessments and other
obligations, including, but not limited to, taxes, costs or other expenses arising out of this transaction,
as the same become due and payable, except to the extent the same are being contested in good faith
by appropriate proceedings in a diligent manner.

4.13 NEGATIVE COVENANTS. Until full payment and performance of all obligations of
the Company to the Guarantor hereunder, the Company will not, unless the Guarantor consents
otherwise in writing:

(a) Character of Business. Change the general character of business as
conducted at the date hereof, or engage in any type of business not reasonably related to its business as
presently conducted.
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(b) Incur Obligations. Incur any obligations or take any action that could
reasonably be expected to, or have the effect of, causing the Company not to satisfy its obligations
under Section 8 of this Agreement.

5. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE GUARANT OR.
The Guarantor hereby represents and warrants to the Company and agrees as follows:

5.1 RELIANCE. The Guarantor understands that the Company has relied on the
information and representations with respect to the Guarantor set forth in this Section 5 in determining,
among other things, whether an investment in the Warrant is suitable for the Guarantor, and the Guarantor
represents and warrants that all such information is true and correct as of the date hereof,

5.2 POWER AND AUTHORITY. The Guarantor has all requisite power and authority to
execute and deliver this Agreement and the Guarantee Documents and to carry out and perform its
obligations hereunder and thereunder.

53 EXPERIENCE. The Guarantor is an “accredited investor” within the meaning of
Regulation D under the Securities Act and such Guarantor has no ability to acquire the Warrant Shares
until at least one year after the date the Warrants are issued.

54. INFORMATION AND SOPHISTICATION. The Guarantor has received all the
information it has requested from the Company that it considers necessary or appropriate for deciding
whether to acquire the Warrant. The Guarantor has had an opportunity to ask questions and receive
answers from the Company regarding the terms and conditions of the Warrant and to obtain any
additional information necessary to verify the accuracy of the information given to the Guarantor. The
Guarantor further represents that it has such knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risk of the investment in the Warrant and the Warrant Shares
(collectively, the “Securities™).

5.5 DUE DILIGENCE. The Guarantor has consulted with its own legal, regulatory, tax,
business, investment, financial and accounting advisers in connection with its determination to enter into
this Agreement, The Guarantor has made its own decisions based upon its own judgment, due diligence
and advice from such advisers as it has deemed necessary.and, except for the representations and
warranties expressly set forth herein, is not relying upon any information, representation or warranty by
the Company or any agent of the Company in determining to enter into this Agreement.

56. ABILITY TO BEAR ECONOMIC RISK. The Guarantor acknowledges that
iavestment in the Securities involves a high degree of risk. The Guarantor is able, without materially
impairing its financial condition, to hold the Securities for an indefinite period of time and to suffer a
complete loss of its investment. Neither the Securities and Exchange Commission nor any state securities
commission has approved any of the Securities or passed upon or endorsed the merits of the offering of
the Securities by the Company.

5.7 LOCK-UP AGREEMENT. The Guarantor hereby agrees that, during the period of
duration (not to exceed one hundred eighty (180) days) specified by the Company and an underwriter of
Common Stock or other securities of the Company in an agreement in connection with any initial public
offering of the Company’s securities, following the effective date of the registration statement for a public
offering of the Company's securities filed under the Securities Act, it shall not, to the extent requested by
the Company and such underwriter, directly or indirectly sell, offer to sell, contract to sell (including,
without limitation, any short sale), grant any option to purchase or otherwise transfer or dispose of (other
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than to donees who agree to be similarly bound) any securities of the Company held by it at any time
during such period, except Common Stock, if any, included in such registration.

5.8 The Guarantor hereby acknowledges that:

IN THE EVENT THAT SALES OF THE SECURITIES OFFERED HEREBY
ARE MADE TO FIVE (5) OR MORE PERSONS IN FLORIDA, ALL
PURCHASERS IN FLORIDA HAVE THE RIGHT TO VOID THE SALE OF
THE SECURITIES OFFERED HEREBY WITHIN THREE (3) DAYS AFTER
THE PAYMENT OF THE PURCHASE PRICE IS MADE TO THE COMPANY,
AN AGENT OF THE COMPANY, OR AN ESCROW AGENT, OR WITHIN
THREE (3) DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS
COMMUNICATED TO SUCH PURCHASER, WHICHEVER OCCURS LATER.
PAYMENTS FOR TERMINATED SUBSCRIPTIONS VOIDED BY
PURCHASERS AS PROVIDED FOR IN THIS PARAGRAPH WILL BE
PROMPTLY REFUNDED WITHOUT INTEREST.

59  The Guarantor shall, at all times from the date hereof until the date the Company
effectuates a Loan Satisfaction, maintain, as security for the Loan, Eligible Collateral (as defined in that
certain Pledge Agreement dated of even date herewith between the Guarantor and the Bank (the “Pledge
Agreement™)) with an Adjusted Collateral Value (as defined in the Pledge Agreement) in excess of the
Guaranty Minimum (as defined in the Pledge Agreement). :

6. REIMBURSEMENT OF PAYMENTS IN CONNECTION WITH GUARANTEE
DOCUMENTS.

(a) The Company hereby agrees to pay to the Guarantor (i) all reasonable and documented
costs and expenses (including court costs and reasonable legal expenses) incurred or expended by the
Guarantor in connection with (%) the Guarantor’s negotiation, drafting and execution of this Agreement,
the Guarantee Documents and any agreements with Magellan Group Investments, LLC, the Guarantor’s
review of all documents in connection with the Loan and the Guarantor’s establishment of the Collateral
Account (the “Initial Expenses™) and (y) the Bank’s taking any action against the Guarantor to enforce the
Bank’s rights under the Guarantee Documents (together with the Initial Expenses, the “Expenses”) and
(ii) to repay to Guarantor the Guarantor Payments. Notwithstanding the foregoing or anything else to the
contrary in this Agreement, the Company shall not be required to reimburse the Guarantor for Expenses
that the Guarantor would not have incurred but for the Guarantor’s failure to satisfy the terms and
conditions of this Agreement or the Guarantee Documents. '

(b) Each payment to be made by the Company hereunder shall be due within thirty (30) days
of the receipt by the Company of a request for reimbursement from Guarantor; provided, however, that if
the date of any reimbursement request occurs prior to the Trigger Date, such payment shall be made
within thirty (30) days after the Trigger Date or on the same date the Company is required to pay the
Guarantee Fee in accordance with Section 1.2(c) hereof, whichever occurs first. Notwithstanding the
foregoing, the Company shall reimburse the Guarantor for the Initial Expenses within ten (10) business
days of the Closing.

(© All payments payable by the Company hereunder shall be made in immediately available
funds to an account that the Guarantor shall designate from time to time in writing to the Company.
Except for any Coflection Expenses (which shall not bear any interest), payments due shall be made with
interest thereon from the due date (or, in the case of the Guarantor Payments, from the date that the
Guarantor made such payment) until payment thereof by the Company, at the Prime Rate offered by the
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Bank, plus 5%, and in effect as such due date. For the avoidance of doubt, the due date for any
reimbursement request shall be thirty (30) days after the date of a written reimbursement request made by
the Guarantor.

(d) The Company shall make the payments specified above even if there is a dispute about
whether the Bank is or was entitled to take any action to enforce its rights under the Guarantee
Documents. In no event shall the Company be liable to Guarantor for any special, indirect or
consequential damages incurred by Guarantor.

7. DEFAULT; REMEDIES UPON DEFAULT.
7.1 GUARANTOR DEFAULT.

(a) The failure by the Guarantor to: (x) pay any Guarantor Payment (whether in cash
or by the Bank drawing on, taking control of or foreclosing the assets deposited into the Collateral
Account) which failure is not cured within two (2) business days of the Guarantor’s receipt of written
notice from the Company of such failure or (y) comply with the covenant set forth in Section 5.9 hereto
shall constitute a “Key Default™ hereunder.

(b) Upon any Key Default by the Guarantor, the following shall occur immediately
and automatically, provided that the Company shall provide Guarantor with written notice promptly upon
learning of any such default: (a) the Warrant shall be cancelled; (b) the Company’s obligations to make
payments to the Guarantor under Section 1.2(b) of this Agreement shall be terminated; and (c) the
Company’s obligations under Section 6 to reimburse the Guarantor for Expenses shall be terminated.

(c) Notwithstanding anything to the contrary in this Agreement, the Guarantor shall
indemnify, defend and hold the Company harmless from and against all losses (including, without
limitation, reasonable attorneys fees and court costs) incurred by the Company as a result of the
Guarantor’s breach of any of its material obligations under this Agreement, including, but not limited to, a
breach that results in a Key Default; provided, however, (z) in no event shall the Guarantor be liable to
the Company for (A) any special, indirect or consequential damages; or (B) an amount in excess of §1.3
million (the "Damages Cap"); provided, however, that if the Bank liquidates all or any portion of the
Collateral Account, the amount liquidated by the Bank shall reduce the Damages Cap on a dollar for
dollar basis. ’

7.2 COMPANY DEFAULT. The failure by the Company to pay or perform any material
obligation hereunder (including, without limitation, a breach of its obligations under Section 8 below)
which failure is not cured within two (2) business days of the Company’s receipt of written notice from
the Guarantor of such failure shall constitute a default hereunder. Upon any such default by the Company,
the Guarantor's obligations to pay the Guarantor Payments shall be terminated. Notwithstanding
anything to the contrary in this Agreement, the Company shall indemnify, defend and hold the Guarantor
harmless from and against all losses (including, without limitation, reasonable attorneys fees and court
costs) incurred by the Guarantor as a result of the Company’s failure to comply with its obligations
hereunder; provided that Company’s maximum Tiability to the Guarantor under this Agreement shall not
exceed $1.3 million.

8. REPAYMENT ELECTION.
(a) Subject to this Section 8, in the event the Company does not close an initial public

offering of the Company’s Common Stock generating at least $30 million of net proceeds to the
Company by August 13, 2007, the Guarantor, by providing written notice to the Company (the
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“Repayment Election Notice™) at any time between August 13, 2007 and October 15, 2007, may compel
the Company to effectuate (i) a BlueCrest Loan Satisfaction or (i) a BlueCrest Loan Satisfaction and a
Loan Satisfaction. Within two (2) days of the Company’s receipt of the Repayment Election Notice, the
Company shall (x) provide notice (the “Other Guarantor Notice™) to Mr. Bruce Carson, the R&A Spencer
Family Limited Partnership, Dr. William Murphy and Magellan Group Investments, LLC (collectively,
the “Other Guarantors™) of the Company’s receipt of the Repayment Election Notice and (y) (A) enter
into the Requisite Substitution Agreements (as defined below) or (B) effectuate a BlueCrest Loan
Satisfaction or a BlueCrest Loan Satisfaction and Loan Satisfaction (as specified in the Repayment
Election Notice).

(b) In anticipation of its receipt of a Repayment Election Notice, the Company may seek to,
but is not required to, locate Eligible Substitute Guarantors (as defined below) desiring to provide
collateral to secure the Loan in substitution of the Pledge and the Personal Guaranty. For purposes of this
Agreement, an “Eligible Substitute Guarantor” is a natural person or entity that:

(i) is an “Accredited Investor™;
(if) is acceptable to the Bank, in the Bank’s sole discretion;

(iii)  agrees to provide collateral to secure the Loan, which collateral is acceptable to
the Bank in the Bank’s sole discretion (“Substitute Collateral™);

(iv)  agrees to enter into a subordination agreement with BlueCrest Capital Finance,
L.P., which subordination agreement is acceptable to BlueCrest Capital Finance, L.P. in its sole
discretion;

v) agrees to enter into a loan guarantee, payment and security agreement with the
Company on terms and conditions acceptable to the Company (“Substitute Loan Guarantee
Agreements”™); and

A

(vi)  agrees to be bound by that certain Indemnification Agreement, dated as of the
date hereof, by and among the Guarantor and the Other Guarantors.

©) In the event that, within two (2) days of the date of the Company’s receipt of the
Repayment Election Notice (the “Substitution Period™), (i) the Company enters into fully executed
Substitute Loan Guarantee Agreements with one or more Eligible Substitute Guarantors agreeing to
provide Substitute Collateral in an amount equal to or greater than $1,100,000 (the “Requisite
Substitution Agreements”) and (ii) the Bank cancels the Pledge and the Personal Guaranty, then the
Company shall have no obligation to effectuate a BlueCrest Loan Satisfaction or a BlueCrest Loan
Satisfaction and Loan Satisfaction, as applicable, in accordance with Section 8(a).

@) In the event that the Company does not, within the Substitution Period, enter into the
Requisite Substitution Agreements and the Bank has not cancelled the Pledge and the Personal Guaranty,
the Company shall effectuate a BlueCrest Loan Satisfaction or a BlueCrest Loan Satisfaction and Loan
Satisfaction (as specified in the Repayment Election Notice) by the end of the Substitution Period.

(e) In the event that, in accordance with the Repayment Election Notice, (i) the Company
effectuates a BlueCrest Loan Satisfaction but not a Loan Satisfaction, (ii) the Company enters into the
Requisite Substitution Agreements and (iii) the Bank cancels the Pledge and the Personal Guaranty:

H the amount of the Guarantee Fee payable by the Company under this Agreement
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shall be determined by multiplying the Collateral Amount by 5.0% and multiplying the resulting amount
by a fraction, the numerator of which is the number of days elapsed between the date hereof and the date
the Pledge and Personal Guaranty is cancelled by the Bank (the “Cancellation Date™), and the
denominator of which is 365; and

(ii) the Guarantor shall have no obligation to make any Guarantor Payments due after
the Cancellation Date.

® Notwithstanding anything contained in this Agreement to the contrary, the Company
acknowledges and agrees that (i) the Company’s obligations under this Section 8 are a material
inducement for Guarantor to enter into this Agreement and provide the Bank with the Pledge and the
Personal Guaranty and but for the Company’s agreements under this Section 8, Guarantor would not have
entered into this Agreement or provided the Bank with the Pledge and the Personal Guaranty; and (ii) that
irreparable damage would occur to Guarantors in the event the provisions of this Section 8 are not
performed in accordance with their specific terms by the Company or are otherwise breached by the
Company. Accordingly, it is agreed that Guarantor shall be entitled to an injunction or injunctions to
prevent breaches of the provisions of this Section 8 and to enforce specifically the terms and provisions
hereof in any court of competent jurisdiction in the United States or any state thereof, in addition to any
other remedy to which they may be entitled at law or equity.

(&) In the event that, during the period commencing on the Effective Date and ending on
August 13, 2007, the Company closes an initial public offering of the Company’s Common Stock
generating at least $30 million of net proceeds to the Company, the Company shall effectuate a Loan
Satisfaction within five (5) business days of the closing of such offering.

9. MISCELLANEOUS.

9.1, BINDING AGREEMENT; NON-ASSIGNMENT. This Agreement shall inure to the
benefit of and be binding upon the parties hereto and their respective successors. This Agreement is not
assignable without the express written consent of both parties, which consent may be withheld for any
reason. Nothing in this Agreement, express or implied, is intended to confer upon any third party any
rights, remedies, obligations, or liabilities under or by reason of this Agreement except as expressly
otherwise provided in this Agreement. If the Guarantor secures the consent of a third party to indemnify
it for certain costs and expenses it may incur hereunder or in connection with the Guaranty Documents,
the Guarantor agrees that is shall provide the Company notice of such agreement, including the contact
information of the subject third party.

92. GOVERNING LAW. This Agrecment shall be governed by and consirued under the
laws of the State of Florida, irrespective of any contrary result otherwise required under the conflict or
choice of law rules of Florida.

9.3, COUNTERPARTS. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but both of which together shall constitute one and the same instrument.

9.4. TITLES AND SUBTITLES. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

9.5. NOTICES. Any notice required or permitted under this Agreement must be given in
writing and shall be deemed effectively given upon personal delivery or upon overnight mail, postage
prepaid, if to the Company, addressed to William H. Kline, Chief Financial Officer, Bioheart, Inc. 13794
NW 4" Street, Suite 212, Sunrise, Florida 33325, with a copy to David E. Wells, Esq., Hunton &

10
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Williams, LLP, 1111 Brickell Avenue, Suite 2500, Miami, Florida 33131, or to the Guarantor at Mr.
Howard J. Leonhardt, [insert address], with a copy to Tobin & Reyes, P. A., Attn: David S. Tobin, The
Plaza, 5355 Town Center Road, Suite 204, Boca Raton, FL 33486 and Mrs. Brenda Leonhardt, [insert
address] with a copy to Sherman Law Offices, Attn: Craig B. Sherman, 1000 Corporate Drive, Suite 310,
Fort Lauderdale, Florida 33334 or at such other address as a party may designate by ten days' advance
written notice to the other party.

9.6. MODIFICATION; WAIVER. No modification or waiver of any provision of this
Agreement or consent to departure therefrom shall be effective unless in writing and approved by the
Company and the Guarantor.

97. FURTHER ASSURANCES. The parties shall take such further actions, and execute,
deliver and file such documents, as may be necessary or appropriate to effectuate the intent of this
Agreement.

9.8. CONSTRUCTION. The language used in this Agreement shall be deemed to be the
language chosen by the parties to express their toutual intent, and no rule of strict construction shall be
applied against any party. Any references to any federal, state, local or foreign statute or law shall also
refer to all rules and regulations promulgated thereunder, unless the context otherwise requires. Unless the
context otherwise requires: (a) a term has the meaning assigned to it by this Agreement; (b) forms of the
word “include” mean that the inclusion is not limited to the items listed; (c) “or” is disjunctive but not
exclusive; (d) words in the singular include the plural, and in the plural include the singular; (e)
provisions apply to successive events and transactions; (f) “hereof”, “hereundes”, “herein” and “hereto”
refer to the entire Agreement and not any section or subsection; and (g) "$" means the currency of the
United States.

99, ENTIRE AGREEMENT. This Agrecment and the Exhibits hereto constitute the full
and entire understanding and agreement between the parties with regard to the subjects hereof and no
party will be liable or bound to the other in any manner by any representations, warranties, covenants and
agreements other than those specifically set forth herein.

9.10 VENUE. The parties irrevocably submit to the exclusive jurisdiction of the courts of
State of Florida located in Broward County and federal courts of the United States for the Southern
District of Florida in respect of the interpretation and of the provisions of this Agreement and in respect of |
the transactions contemplated hereby.

9.11 WAIVER OF JURY TRIAL. THE COMPANY AND THE GUARANTOR HEREBY
WAIVE THEIR RESPECTIVE RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, OR RELATED TO, THE SUBJECT MATTER OF THIS
AGREEMENT, THIS WAIVER IS KNOWINGLY, INTENTIONALLY AND VOLUNTARILY MADE
BY THE GUARANTOR AND THE COMPANY.

012 SPECIFIC PERFORMANCE. The parties hereto acknowledge and agree that
irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. Accordingly, it is agreed
that they shall be entitled to an injunction or injunctions to prevent breaches of the provisions of this
Agreement and to enforce specifically the terms and provisions hereof in any court of competent
jurisdiction in the United States or any stafe thereof, in addition to any other remedy to which they may

be entitled at law or equity.

11
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9.13 ATTORNEYS’ FEES. In the event of any litigation, including appeals, with regard to
this Agreement, the prevailing party shall be entitled to recover from the non-prevailing party all
reasonable fees, costs, and expenses of counsel (at pre-trial, trial and appeliate levels).

12
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TN WITNESS WHEREDF, the parties have executed this Agreement as of the date first written
above.

BIOHEART, INC.

BY: w%ﬁ; /\/ . }é Z-v.f
Name: i llioace N .Elae
Title: Q[

Howard Leonbardr

Brends Leonhard:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written
above.

BIOHEART, INC.

BY:
Name:
Title:

i
Blend Leonhdrd

13
66675000004 MIAMI 403636v17




From: Angel Rodriguez <arodriguez@bioheartinc.com>
To: LeonhardtLLC <LeonhardiLLC@aol.com>
Subject: FW: promissorynote
Date: Mon, Feb 4, 2013 11:58 am

H! Brenda:

These are the amounts we have in our books as owed to you, as of 12/31/12.

1. Amount paid by Brenda to BofA - $1.5MM (Principal)

2. Reimbursement of interest amounts paid by Brenda & Howard to BofA, Brenda's portion
$197,762.34 (2007-2009)

3. Interest on the $1.5MM $199,104.23
4. Guarantors fees (for co-signing the loan) - 214,198.63

5. Guarantors interest (for co-signing the loan) — 158,139.65

Total owed to Brenda - $2,269,204.85 as of 12/31/12.
Please let me know if you need additional information.
Thank you,

Regards,

Angel
EXHIBIT

B

tabbles”




ASSIGNMENT OF DEBT

THIS ASSIGNMENT (the “Agreement”) made this 27" day of February 2014 (the “Effective Daie”), by and
between Brenda Leonhardt, an individual and resident of Broward County, Florida (" Assignor"), and Bryan Collins,
an individual and a resident of Miami-Dade County (“Assignee")

ARTICLE I
ASSIGNMENT OF DEBENTURE

Section 1,1 Assignment

Assignor does hereby assign to the Assignes all of her right, title and interest in and to that debt (the “Assignor
Debt”) owed by Bioheart Inc., a Florida corporation (the “Company”) with an original principal amount of
$1,500,000,00 (One Million Five Hundred Thousand Dollars) and with a total of $2,269,204.85 (Two Million Two
Hundred Sixty Nine Thousand Two Hundred Four and 84/100 Dollars)(the “Liability”) due and owing as of
December 12, 2012 as set forth on Schedule A attached hereto).

Section 1.2 Consideration

Assignee hereby acknowledges and agrees that in consideration of the assignment of the Liability fo Assignee,
Assignee shall:

(@) pay to Assignor $100,000.00 (one Hundred Thousand Dollars) in immediately available funds
concurrently with the execution of this Agreement; and

) 20% of the Net Proceeds (as hereinafier defined) of any amounts of principal, interest and
penalties received by Assigner however realized. If Assignee receives principal, interest or penalties as a result of
the conversion of the Assignee into Company equity and the sale of such equity, then Net Proceeds shall mean the
total proceeds realized from such sale of equity, minus brokerage commissions and brokerage fees, and no other
costs associated with the sale of such equity.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OIF THE ASSIGNOR

Assignor hereby represents and warrants in all material respects to Assignee, with the intent that it will rely thereon
in entering into this Agreement and in approving and completing the transactions contemplated hereby, to the best of
Assignor's knowledge, that;

Section 2.1 Authority; Due Authorfzation

The Assignor has the full right, power and authority to execute and deliver this Agreement, to consummate the
{ransactions contemplated hereby and to perform its obligations hereunder. The execution and delivery by the
Assignor of this Agreement, and the performance by the Assignor of its obligations hereunder have been duly and
validly authorized by all necessary action in respect thereof. No other proceedings on the part of the Assignor are
necessary to authorize the execution and delivery of this Agrecement and the performance by the Assignor of its
obligations hereunder. This Agreement has been, or, when executed will be, duly executed and delivered by the
Assignor, This Agreement constitutes valid and binding obligations of the Assignor, enforceable against her in
accordance with its lerms, subject to applicable bankruptey, insolvency, moratorium, reorganization and similar laws
affecting creditor's righis generally and to general equitable principles,

Section 2.2 Indemnification

Assignor agrees to indenmify and save harmless Assighee from and against any and all claims, demands, actions,
suits, proceedings, assessments, judgments, damages, costs, losses and expenses, including ay payment made in
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good faith in settlement of any claim (subject to the right of Assignor to defend any such claim), resulting from the
breach by Assighor of any representation or warranty made under this Agreement,

Sectlon 2.3 Non-Affiliate; Consideration

Assignor is not now an Affiliate of the Company, nor has Assignor been an officer, director or affiliate of the
Company at any time during the 90 days prior to the Effective Date. Assignor represents that good and valuable
~ consideration was paid for the debt on or before December 31, 2012 and that such amount has not been repaid
except as otherwise set forth on Schedule A. For purposes of this section, “Affiliate” shall mean with respect to the
Company, any executive officer or director of the Company ot another person that directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is nnder common control with the Company.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE ASSIGNEE

Assignee hereby represents and warrant in all material respecls to Assignor, with the intent that it will rely thereon
in entering into this Agreement and in approving and completing the transactions contemplated hereby, that:

Section 3.1 Authority; Due Authorization

The Assignee has the full right, power and authority to execute and deliver this Agreement, to consummate the
transactions contemplated hereby and to perform its obligations hereunder. The exccution and delivery by the
Assignee of this Agresment, the performance by the Assignee of its obligations hereunder have been duly and
validly authorized by all necessary action in respect thereof. No other proceedings on the part of the Assignee, its
officers, directors or stockholders, are necessary to authorize the execution and delivery of this Agreement and the
performance by the Assignee of its obligations hereunder. This Agreement has been, or, when executed will be, duly
executed and delivered by the Assignee, This Agreement constitutes valid and binding obligations of the Assignee,
enforceable against it in accordance with their respective terms, subject to applicable bankruptey, insolvency,
moratorium, reorganization and similar laws affecting creditor's rights generally and to general equitable principles.

Section 3,2 Indemnification

Assignee agrees to indemnify and save harmless Assignor from and against any and all claims, demands, actions,
suits, proceedings, assessments, judgments, damages, costs, losses and expenses, including any payment made in
good faith in settlement of any claim (subject to the right of Assignee to defend any such claim), resulting from the
breach by Assignee of any representation or warranty made under this Agreement or from any misrepresentation in
or omission from any cettificate or other instrument firnished or to be furnished by Assignee hereunder.

ARTICLE TV
MISCELLANEQUS

Secction 4.1 Survival of Representations, Warranties and Agreements

The representations, warranties and covenants in this Agreement, including any rights arising out of any breach of
such representations and warrantics, shall survive the Effective Date for a period of two years.

Section 4.2 Transfer; Successors and Assigns

The provisions of this Agreement shall inure to the benefit of, and shall be binding upon, the successors and
permitted assigns of the parties hereto; provided, however, that this Agreement may not be assigned in the absence
of the prior written cansent of both Assignee and Assignor,

Section 4.3 Governing Law

This Agreement and the rights and obligations of the parties hereto shall be governed, construed and interpreted in
accordance with the laws of the State of Florida, without giving effect (o principles or conflicts of Taw. The parties
consent to the personal and exclusive jurisdiction of the federal and state cowrts located in Broward County, Florida,

Section 4.4 Counterparts

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of
which together shall constifute one instrument, This Agreement may be executed by facsimile signature and/or a




scati of any such sighature into electronic format.
Section 4.5 Titles and Subtitles

The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement,

Section 4.6 Noftices

Except as may be provided herein, all notices, requests, waivers and other communications under this Agreement
shall be in writing and shall be conclusively deemed delivered and cffective (i) when hand delivered to the other
party, or (ii) one business day afler being sent via a reputable nationwide overnight courier service guaranteeing next
business day delivery, in each case to the intended recipient as set forth below:

Ifto the Assignor, to:

Brenda Leonhardt
415 Hendricks Isle
Fort Lauderdale, FL 33301

With a coy to:

Tobin & Reyes, P.A.

225 NE Mizner Boulevard
Suite 510

Boca Raton, Florida 33432

Ifto the Assignee, to:

Bryan Collins

1170 Kane Concourse

Suite 404

Bay Harbor Island, Florida 33154

Section 4.8 Irees and Expenses

Except as otherwise expressly provided herein, the Assignor and Assignee will each pay their own respective costs
and expenses in connection with the negotiation, preparation, execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby, including, but not limited to, attorneys' fees, accountants'
fees and other professional fees and expenses. In the event that there is any controversy or claim arising out of or
refating to this Agreement, the non-prevailing party in any such action shall reimburse the prevailing party for any and all
reasonable atforneys’ fees, costs and expenses,

Section 4.9 Amendments and Waivers
Any term of this Agreement may be amended, only in writing signed by the Assignor and the Assignee.
Section 4.10 Severability

If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to
renegotiate such provision in good faith, In the event that the parties cannot reach a mutually agrecable and
enforceable replacement for such provision, then (1) such provision shall be excluded fiom this Agreement, (b) the
balance of the Agreement shall be interpreted as if such provision were so excluded and (¢) the balance of the
Agreement shall be enforceable in accordance with its terms

Section 4,11 Delays or Omissions

No delay or omission to exercise any right, power or remedy accruing to any party under this Agreement, upon any
breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such
non-breaching or non-defaulting party nor shatl it be construed to be a waiver of any such breach or default, or an
acqulescence therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any
single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring, Any




waiver, permit, consent or approval of any kind or character o the pait of any patty of any breach or default under
this Agreement, or any walver on the part of any party of any provisions or conditions of this Agreement, must be in
wrlting and shall be effective only to the extent specifically set forth in such writing. Al remedies, either under this
Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative,

. Section 4.12 Entire Agreement

This Agreement constltutes the entire agreoment between the partics hereto pertaining to the subject matter hereof,
and any and all other written or oral agreements relating to the subject matter hereof existing between the parties
hereto are expressly canceled.
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