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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Robert E. Kellan, M.D. S . \ (\/ “ -S Name: Medical Sterile Products, Inc.

Internal Address:

Additional name(s) of conveying party(ies) attached?DYes No

3. Nature of conveyance:

Assignment |:|Merger
Street Address: R0ad 413 KNO. 2
[ ] Security Agreement [_]change of Name
(] other.
city:_Rincon State;_PR_zip: 00677
_ - 3/14/1996
Execution Date: - Additional name(s)&address(es)attached?D Yes No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the applicationis:____
A. Patent Application No.(s) 07/958,259 B. Patent No.(s)

e,

Additional numbers attached? D Yes No

5. Name and address of party to whom correspondence |6, Total number of applications and patents involved: [Ih
concerning document should be mailed:
Name: Thomas W. Ryan _|7-Totalfee (37 CFR 3.41)............. gavow o

Piper Rudnick v | Enclosed
Internal Address: P _ ——

Intellectual Property Dept. Authorized to be charged to deposit account

S 8. Deposit account number: R
Street Address:_ F_‘_Qj_B_OX 64807 ?
18-2284
e - .
city: Chicago State: U zip; 60664-0807 oL
e A,
DO NOT USE THIS SPACE o= o
~
9. Signature. b

o Thomas W. Ryan ” - ; May 13, 2003
/ Name of Pe Signing "~ Signature Date
7§Q%o%huumber of pages including cover sheet, attachments, and documents: ‘m
(5/20/2003 LAIELLER OOODEZD OT9SKES) "I T s e
Cbl FCIM’ w.w w Washington, D.C. 20231
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ABSIGNMENT AND ROYALTY AQREEMENT

Agreement entered into this _14th qay’of Marcn 1996 | 13473 4y

and between Robert E., Kellan, M.D., an individual whose address s

6§60 Emst Strast, Suite 1100, Methiwan, Massacliugsel:ts 01814

(hereinafter refarrwsd to as "RELLAN") and Medical Stearile Products,
Inc., a corporatlion of Puerto Rico, having & place of business at

Road 413 KNO.2, Rincon, Puerto Rico 00877 (hereinafter referrasd to
as ""Mgp"),

WIIEREAS, KELLAN has {nvented certain new and useful

impzovements 4in Surglcal Knife Blades For Making Suturelass
Incislon In The Eye And Mathods Therefor (hezxelnafter referred to
as “"Invention”) for which an application for Unjited Stntes Letters
Patent was filed in the U.5. Patent and Trademark OLfice on QOctouber

g, 1992 and given Serial No. 07/958,259 (herxelnafter pefeLyxed to as
"Patant Applicatlon').

WHEREAS, MSP is desirous of acquiring the entire right, title
and interest in and to salid Invention, said Patent Applicatlior and
in and to any Letters Patent that may be granted Lherefor Ln the

United Stataes and in any and all forefign countring.

NOW, THEREFQRE, in consideration of tha foregoing, the matuads
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i L. The followiny terms as used in this Agreement shall.

unless the context clearly Indicates to the conLcary, have Lhe

following meanings: 1

.,"pralty Bearing Products" ghall mean surglcal xulfe
blades for making sutureless inclalons In the eye as disciosed
in sald Patent Appllcation or covered by clalims in any palents
issuing from saild Patent Appllcation or from any divlislons,

roispues, continvationa or exkensiong tliereof.

"Net Sales Price” ghall maan the aggragste billing price

e e e

for Royalty Bearing Producta sold by MSP less commissions to
: independent distributers and representatlves, less dizcountys
} allowad wn a undform basis in a manner ccngisient with othe:
|

products sold by M3P, less credits for allowances and returns,

leas rebntes actually pald, less prepald frelght, and leswy
taxses an:d cother gyovernmental charges nidded to the face of

invoices Zor maid Royalty Bearing Produc:a and paid by MSP.

[

i 2. KELLAN heresby sells, assigns and transfers unto MSP, tha
[

full and exclusive right Lo said  Invention and sald Patant

Applicatlion in the United Btates and Ilts terrilarial possessions
and In all foreign countriss and the entlre rlght, Ltitle and
intaerest in aud to any and all Lettars Patenz whlch may be granted
thereon in the United States and Ilts territocial possessions and in

any and all forelgn countries, and in and to any and all divisionsg,

reisgues, continuatlons and extensions thareof.
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3. KELLAR hereby authorizes and reguests the Patent and
Trademark Office officials in the United States and Lin any ull
foreign countries to issue any and all of séid Letters Patent, when
granted, -to MSP as the assignee of the entire interest {n and =0

the same for the sole use and belioof of MSP and ites sSucCcessors.

4. KELLAN agrees to communicatce to MSP or l~s
representatives any facts known to KELLAN reapecting sald Invention
and testify in any lagal proceedings, slgn all lawful papers,
exsecute all divisional, continuation, qubstitution, renewal and
reissue appllcatione, execute all necessary assignment papexs to
cause any and all of said Latters Patent to be igsuecd to MSP, nake
all rightful oaths and generally do averything pecssible to aid MSP
and 1ts successors to obtaln and enforce proper protaction for nald
invention in the United States and in any and all foreign

countries.

S, In congideration for the assignment of sald Inventlon,
sald Patent Applicatioa and any and all Lstters Patent granted
thereon by KELLAR tc MSP, MSP mhall pay KELLAN a royalty of five
percent (5%) of the NCL Sales Prlce of lloyalty Bearing Pxocucts

manufactured or sald by MSP, worldwide.

6. MSP shall render to KELLAN & wriliten report satting rorth
the calculation of the amount of royalty due and payable baswd on

sales of Royalty Bearing Products pursuant to this Agreement within

JH

..............................
.....................................................
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: thircty (30) doys of the and of ewnch calendar qunrte:mdnd shall

glmultanacusly therewith pay KELLAN the royally due for Lhe

preceding calendar quarter. Such quarterly:reports zhall {ndicate

’ the gross invoice price of all Royalty Bearing Productsasold by
: MSP, the Litemized deductions

from euch groas 1involce price

JUP

permitted hereunder 1in arriving at the Net Sales Fric¢e af suzh

Royalty Bearing Products and the amount of payment dua hersundar

based on such Net Salees Prlice.

7. M3P agrmes to keep racorxds in sufficlent detail and, upon

. b L R -
¢ b o

S reasonable notice, ¢to allow an indepandaent certified publ.c

accountant appolnted by KELLAN, reasonably aerceptable to and

approved by MSP, to have access to MSP'S racorrds pertaining toe

Noyalty Bearing Products during reasonable business hours for the

purpode of verlfyiné the royalty payable as provided fox in tiils
Agreasment.

8. 'This Agreement shall have an effectlive date of October €,

1392 and shall continua from Ilts effective date wuntil tle

explration date of the last of any Lettersa Pacent lssuing from gald

Patent Applicatien or ‘any division, relssue, conhtinuation, cr

extenaion bthereef or untll October 8, 2002, whichaver date s
latest.

, 9. MSP shall use 1ts best efforts to markel Royalty Bearing

Products with the exception that MSP may decide to BLop macrl. ~ting

LI I T T e A R N e R LR
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Royalty Bearing Products entiraly at any time. In the avent MSF

makes guch & decision, MSP will notify KELLAN thergsolf within thirty
(30) days of such deciszion, and MSP shall duly acuount to KELLAN
and transfer and assign all of MSP'S patents or patent applications

covered by this agreement ta KELLAN.

10. Nalther this Agreement nor said lavantion oxr patents and

patent applications thergon shall be assigned or licensed by MSP to
a third party without said thizd party agreeing in writing to abide

by the terms of this Agreement, a copy of which sghall be“provided
to KELLAN.

11. Any notice, repcrt or paymant rsqulred or permitted to be
given or mada under this Agreement shall ha in writing and shall be
deemed to have been sufficlently yiven or macde for all purposes LI
persanally deliverad to the other party ox if malled by registared
or certified mail, postaye prepald, addressed Lo the other party at
its raspective address as follows (or to such other address as the
addregsee shall have furnished to the addragsoxr in tﬁa mannexr
provided in this Paragraph}. |

TO KELLANM: Robert E. Rellan, M.D.
60 Eagt Streat
Suite 1100
Methuen, Massachusetts (1044

TO MSP: Madical Sterile Products, Inc.
Rond 413 XNO.2
Rincon, Puerto Nico 00877
Attn: President

TTAMMe A an . s mMe 2 et mm s .-
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12. The rights and obligations in and te this Agéaemant shall
be binding upon and inure to the benefllk of the pq?tleé, their
respactive helrs, legal representatives, sudceescrs ;ﬁd aﬁsigns.
13. Msg agrees to conduct all testing that mayjﬁe ﬁcEsssary

or appropriate with respect to said Royalty Bearing Pr;ducta befors
selling the game and asgumes al]l risk of Lh;%’safaty and
effectivenesa thereof. M5P further agreas to foxevér indemn{ty,
defend and hold harmless KELLAN from and against any éiaim; demand,
sult, damage, loss, liability, judgment, cost and expé&se‘irsferred
to in this Paragraph as a Claim or CLaLms).inulwdlgg attorney’'s
fees, that KELLAN may incux arising out of or as 2 rq;ult of or in
connaction with, directly or indirectly, the clesign,?; manufacture,
markating, advertising, labeliny, sala or distribgtion of any
Royalty Bearing Products ox tlie ude or misuse ufl any;auch Royalty-
Bearing Products, including, but net limited Lo, ény claim for
personal injury or death or loss oxr damagae to propafty rasulting
from or claimed to have resultod from any of tl')c forny ing.
flowevar, to the sxtent that any Claim ragults frum théipro!éssional
moedical liabillity or malpractics in the au;gicul uséaby‘KELLAH of
a Noyvalty Bearing Producc, the Indemnification prov;?ed hersunder
shall not apply unless MSP vas negligent Ln?ith‘ﬁ deslgn,
manufactura, marketing, advertising, labeling, anla Q;dis;ribution
of =uch Royalty Bearing ?roduct, It is nqr;ed +that the
indemnification provided hereundexr shall not applyiﬁo attorney's
feea to the extent that they result from a Clalm oé,pro:eaaional

medical liabillty or malpractice, £

.........................
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14. XELLAN represents and warrants to MS: hhat Jhe is an

P

inventor and the sole owner of said Inventlon, thqt ha has not

heretofore? granted any exclusive or nen-axclusive license to anyone
; g
relating to said Invention, and that he has the rlghb to’ grant the

assignment to MSP under this Agreement. HSP :epresenba and
warrants to KELLAN that MSP has the right and authq;-cy to enker

this Agreement and to accapt the assignment hereunder.
#
T
15. MBP agrees to diszplay KELLAN's name promlnently on ail
printed materials relating to said Royalty Baarinq Products and

will take remazonable steps to asgure that KFELLAN Lu_creditad with

devalopment thereof iu all promotional activities,fpubjact to the

prior written approval of KELLAN wlhiich ghall not be unreasonably

withheld. =

,-

16. MSP agrees to bear the expense o£f prepn:aticn,
preosecution End maintenance of sgald Patent Application, any
divislions, :aissueﬁ, continuations and extensiona theraof and any
patents {ssuing therefrom with the exception that ugf shgll deduct
one-half the cost of such expense from royaltles paigblé to KELLAN

under Paragraph 5 of this Agreement.

17. This - Agreement shall be construed, and the legal

ralations beltween thae partlies determined, In accordance with whs
&

laws of the state of Massachusaetts and, to the extént applicable,

the laws of the Unlted States. The ralationshlp betwsen the

..........
................
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partieas ig solely that of grantor and grantee, Nothing hexeln

shall be deemad to constitute or create between or amonq the

parties hexreto a partnership, joint venture, 5ssocl.at4o:\, agancy

ot
+'d

Pr servant and master relationghip. “ B

x

g0

amployment,

1B. If any term or provision of this Agreement ghall be held

by a Court of competent Jurisdiction to be ﬁéinva.l.id or
unenforceable, in ahall be replaced by a provision which come- as
e

close as poasible to the intended result of the  invalia or

unenforceable provision and the purpose thereof, and which is5 valid

and cnzorceable. The invalidity or unenhwcaabilltjﬁcf any

provision of this Agreement shall in no way effect thu validit} or

enforceability of any other provision.

SIUENE Rt 1S

19, No waiver of any provisione hareof shall ""." efifectlive
unless in a writing signed by both parties hersto and“;'shall not be

construed &8 a continuing waliver beyond the upeclﬂ.c lnstanca

‘ﬁ}
referred to " therein. The failure by any party at? any tlme to

enforce any term or proviglon of this Agreemant shall not be

construad as a walver of such term or provision or of the rlght to

'-.s
ol

inslst upon strict complienca thegaewith on any [uturse occaslcn. No

wajver of any breach of any term or provisicn heraof shell e
. 7*
deemed a continuing waiver or a walver of, conaent . to,

or
acquiescence in any further or succeeding breach theresf.:
i .
n
-/'
e ¥
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Medical srb; e'Products. lnc.

mz_m > / // % //

j//‘ - Titla: /A{ zﬁ;?//?ﬁey

vWitness

rany Aoroek [ Hd | (Mw\
7d

“Robert E. Ke ll.an,
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