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AFPENDIN §

AGRNEMENT

REVATING TO THE ASSIGNMENT OF THE GASTRIC BAND PATENTS

SETWEEN THE UNDBRSIGNED

BEUROPLAK, a French Socistd par actions simplifide with a share-capital of 150,000 oS, whose
regislered office is located at Pouversl, 842 Avenue du 8 Mail 1945 - 83130 La Garde, reglateved with
the Comunerdal and Companies Registy of Toulon and identified with repertory SIREN urder
number 414.683.854, tepresented by Mr Dan R LEE, acting as President, wha declares o be duly
empowered for the purposes thereof,

.
Y

Hereinafter referved to as the “Assignoy” or “EUROPLAKY

ON THE ONE HAND

AND

Mr Richard WALLACE, bomon 23 August 1951 in Son Bn Breuge! {Netherlands}, 2 British ciifzen,
residing at Bastide de k Fauville - 83590 GONFARON, France, represented by Mr Gérard SASST wio
declares o be duly empowered for the purpose hereot by a special power of attomney,

0 - A

Mr Gérard SASSY, bom on 10 September 1952 in Towlon {Vaz}, a French ciiizen, residing at "Les

Mimosas”, 106 Boulevard Coste Chaude — 83200 TOULON, France,

Mr Anton SINDALL bornon 1st Fuly 1952 in Corte {Upper Corsica), a French citizen, residing at 1445,
Corniche Bscartefigue ~ 83200 TOULON, France, represented by Mr Gérard SASST who declaves tobe
duly empowered for the purpose hersat by a spacial power of atiansy,

&

reting as fouding shareholders on behaif of and for the account of ACCESSURG a Prench Sorisie par
% sctines shmplifide in the course of being formed with a shere-capital of €260,000 whose registered office
> is located at 50 Sentier de la Planche 74320 BEVRIER, 30 be registered with the Commerdal and
Companies Registry of Toulor,

PRI,

ACCESSURG being a company controlled by Mr Richard WALLACE, Mr Gérard SASSY, My Anton
SINDALT as defined by Article L.233-3 paragraph 1 of the Prench Commercial Code

Mr Richard WALLACE, Mr Gérard SASEL Mr Anton SINDALI and ACCESSURG being hereinafter
rollectively referred to as the “Assignes”
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ON THE SECOND HAND

R AL ARt R

1. The co-ownership composed of Mr Richard CANCEL, Mr Richard WALLACE and Mr Gérard
SASHI developed the following four patents refated to the so-called “Gastric Band”

fa}  the “GB 1 PATENT” relating to ” Gusiric band device for forming o restrigted ostomy
opening in the stantack so as o Hunit the tutake of food tewards o fower digestive part thereof” and all
ather patents, pending applications and related intellectual property rights (N° 99716206, the
BT Pub. Noo WOOL10359; the European Patent N¥ 1198211, the US. Application N°
10/648,433);

{h} the “GB 2% PavENT” reladng to "Method and  dewice for remote and new comwected
implementation of an fmplest and buplant implemented by seid device” and all ather patents,
pending applications and related intellectual property rights {N° 06/15140, the PCT Pub. N°
WOG2/41945, the Buropearn Patent NI33577% validated in Belgivm, Germany , Spain,
France. United Kingdom and Ialy the US. Application N° 10/444,162 and the US.
Publication N° US-2003-0225440);

() the "GB 3 PATENT" relating to "System for treating obesity and implant for a systent of

this type” and all other patents, pending spplications and related inteliectual property rights

_ {PI° G2/07283 and 03/0161%, PUT Pub. N° WOU3/105732; the European Patent N° 1519698,
! the U&. Application N° 11/008,433 and U.S. Publication N° US-2005-0165440-A1Y;

{dd the “GB 4% PATENT" relating to "Motorized gastric ring device comprising at least &
reception auten for power, wireless dewice and data trangfer” and 2l other patents, pexnding
applications and related indellectual property rights (N° 0404223 and PCT Pub. N©
WONGF 08001 ) '

thesefour patents being collectively referved to as the “Gastric Band Patenis®;

2. By a deed of assignment dated 8 March 2005, Mr Richard CANCEL assigned all his one third
frierest in the aforeeaid co-ownership to Mr Anton SINDALL

3. Pursuant to 2 deed dated 30 August 2008, the co-ownership composed of Mr Richard WALLACE,
! Mr Gérard SASSL and Mr Anton SINDALI assigned to BURDPLAK the Gastric Band Patents
together with other patenis xights;

& Pursuant to a deed dated 27 September 2006, My Richard WALLACE, Mr Gérerd SASSE and Mr
Anton SINDALT representing all the sharsholders of EUROPLAK transferred, with affective date
as of 20 October 2008, all the 1,500 shaves constituting  the share capital of BUROPLAK o
MICROTEK MEDICAL HOLDING BV, 2 limited lability company duly organized under the
laws of The Netherlands, having its registered offices at Gerritsenweg 7, 7202 BP ZUTPHEN, THE
METHERLANDS;

0

Mr Richard WALLACE, My Gérard 34851, Mr Ardon SINDALL acting on behalf of the Axsignor
negotisted and concluded  with ANVAR which has become OSEQ innowvation 2 refmbursable
advance granted o Assignor for the purpose of financing the development of the Gastrie Band
Patents;
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g This being recalied, Mr Richard WALLACE, Mr Gérard SASEL Mr Anton SENDALY are willing to
purchase back from FUROPLAK through ACUESSURG all the Gastric Band Patants unider the
following terms and conditons of this Agreement and BUROPLAK is willing to consertt to such
sale back under the same following terms and conditions;

THIS HAVING BEEN RECALLED, IT WAS THEN AGREED WHAY FOLLOWS:

ARTICIE L ASSIGNMENT

Subject to the occurrence of the condition pracedent provided for by Artide 6.1 or alternatively subject
to the payment of the consideration provided for by Article 62 within the specified Sme-limit, the
Assigror hereby cells, transfers and conveys, under the terms and conditions set forth in s
Agreement fo the Assignes, wio acoepts, all sights of ownership and use it holds on the following
Gasiric Band Patents which ave further described in the APPENDIX 1 attached o this Agreement and
which the Assignee declare to know perfectly for having been the former assignor of the Gastric Band
Patents to the Assignge:

{a}  the “GB I¥ PATENT” relating to ” Gasirie bond device for forming s vestricted ostomy

opening t the stomach so as o linvit the tutake of food trvards a fower digesiive part theresf™ and ali

other patents, pending applications and related inteliertual property rights {N" $8/10206, the
; PCT Pub, No.o WOOI/10359; e Buropean Patent N® 11982131, the US Application N°
16/048,433);

& the “GE 2% PATENT” relating to "Method and  devipe Jor rerunte and won connected
niplemzntation of wi implant and fmplant Huplemented by suid deviee™ mud all other patents,
pending applications and related intellectisal properly rights (N° 007153140, the PCT Pub. N©
WO02/41945, the European Patent N L3575 validated in Belgium, Germany . Spain,
Frarwe, United. Kingdom and aly the US. Applisation N© 10/444,3162 and the U8,
Publication N° US-2008-0225440);

] the "B 3%° PATENT” relating to “System Jfor treating ohesity and bmplunt for g system af
iy fype” and all other patents, pending applications and related intellechizal property rights
{IN° €2/07283 and 03/01615, PCT Pub. N° WOS3/A0W32: the European Fatent N°® 1519698,
the UL Application N® 11/008,433 and U.S. Publication N° US-2005-0165440-A 1Y

{d} the “GB 4™ PATENT” relating to “Motorized gastric ring device comprising st least o
receplion antenna for power, wireless device and oty frangfer™ and 2l other patents, pending
applications and related intellectual property rghts (N° 0404223 and BCT Pub. N
WO 105001).

ARTICLEZ CONSEQUENCES OF THE ASSIGNMENT

As a ronsequence of this assignment and subject to the ocourrence of the condition precedent
Frovided for by Article 8.1 or alternatively subject to the payment of the consideration provided for by
Artlcle 6.2 within the specified Hime-limit, the Assigniee shall be fully and definitively subrogated in
the inteliectual property rights of the Assignor relating to the Gastric Band Patents described in Article
180 that, as from the date when such condition precedent gr 62 payment will oceur, the Assignes will have
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solely  the entire ownership and the il right o use such inteliectual property rights relating to
{Gastric Band Fatents and to dispose of them or to use them as it deems ft,

ARTICLE 3, REPRESENTATIONS AND WARRANTIES OF ASSIGNOR

3.1 The Assignor hereby vepresents that at the date of the execution of this Agreement and anil the
date of the assignment

~ oo lcense hay been granted and shall be granted with respect to the Gastric
Band Patents:

-~ the Gastric Band Patents have not been and shall not be the subject matter of
any assignment of rights.

32, This assignment shall be made without no other representation and warranty thaw as to the
material existence of the intellectual property rights relating to the Gastric Band Patenis as Hsted in
APPENDIX 1, the Assignee acknowledging expressly that the Gastric Band Patents and their related
existing intellectunl property rights are perfectly known by the Assigries In view of the fact

- that Mr Richard WALLACE, Mr Géravd SASSL Mr Anton SINDALL initially sssigned as
members of a co-ownership all the intellectual property rights relating to the Gastric Band
Patents to BUROPLAK by s deed siated 30 August 2006 and

- that subsequently they developed further these Gaastric Band Patents within BEUROPLAK {1}
as controlling sharcholders wuntil 2 October 2006, date of thelr sale of all the ELROFLAK
shares to MICROTEK HOLINNG BY and (i} since this fatter date untl  this day, as
Research Co-Managers .

AWFICLES. SUSTING PLEDGES

The Assipmee ropresents and acknowledges that the Assignes has been duly nformed by the Assignor
of the exdstence of the following pledges likely to affect the inteflectual proparty rights relating to the
Gasiric Band Patents:

ey

Pledges of the Gastric Band Fatents granted pursuant to a deed dated 2 May 2006 by the co-
ownership composed of Mr Richard WALLACE, Mr Céracd SASS and Mr Anton 3INDIALT o
the berefit of MICROTEK MEDICAL HOLDING RY, the Assignor indertaking to cause
MICROTEK MEDICAL HOLDING B.V. to sxecute all documents which may be required for
the full release of such pledges to the extent strictly necessary , all the related formalitiss with
all compstent administrations and agencies belng  carvied on under the sole rasponsibility
and at the sole cost of the Assignes;

4 e EUROPLAK going concem to the extent of amounis respeetively of §

SO sich pledges being  registered in the rame and for the benelit of
SOCIETE GENERALE as gusrantes for two loans of same amounts granted to EUROPLAK,
the Assignor undertsking to carry on what is feasible in order to obigin from SOCETE
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GENERALE confirmation that i does not object to the assignment of Gastric Band Patents by
the Assignor o the Assignes.

HCLES, PRICE AND CONSIDSRATION FOR THE ASSIGNMENT OF THE GASTRIC

At e ok R R AL e h,

BAND PATENTS

5.1 The sale and purchase of the Gastric Band Patents shall be made by the Assignor and accepied by
the Assigmes for the following vonsideration

..

3 price of G ayable on this day and

e
R

assumption by the Assignee ~ sffective as from the date of expcution of a assignment
addendum{ the “Assignment Addevdum®) betwean the Assigrnor, the Assignes and
O8EC innovation {execution which must take place immediately when the condition
precedent provided for by Article 6 will cecur at the ditigence of the Assignize} of all the
Assignor's obligatiors under the ANVAR { OBEC advance contract refating to the

innovation program n® AGME7 DISU dates 5 April 2008 relating to the grant of a
reimbursable advarnce amounting 0§ for the purpose of financing the
“Prepayation  of the industyial Inunching of the motorized gustric band Jor the freatment of
ofiesiiy” {the “ISEQ Advance”), a copy of which {s attached as APPENDIX S,

Consequently, as from the date of execution of the Assignment Addendum, the Assignor
! st be fully and definitively reieased by OSEQ innovation from all s chligationg
‘ under the OSEQ Adyance as & congequense of the OBED nnovation ‘s approval of the
' assignment provided for by Article 6, it being. specified that the &8 and defindtive
Assignor’s release  from its obligations under the OSEG Advance is a substantisl
| condition without which the assigrunent of the Gasiric Band Fatents would not have been
i accepted otherwise by the Assignor,

The Assignes represents and acknowledges that the Assignee is fully informed of all the
terma and conditions of the QSEQ Advance for having negotiated and eoncluded such
termns and conditions on behalf of the Assigror vis & vis OSED innovation and that he
accepts all these terms and conditions without any reservation,

5.2, Stouianeously with the assigrunent of the Patents Relating to the Gastric Hand, the Assignorshall
kansfer to the Assignee in consideration for a price ofg R she means necessary for the
Tondnuation of the program, Le. the prototypes which have made and financed in the Samework of
the innovation programs n® ADODIOZEU {Remote controlled motorized gastric band inplantable for
the treatment of morbid obesity) and n® AB4D7 D190 (Preparation of the industrial launching of the
Notorized gastric band for the reatment of ohesity} and which are recorded in the accournts of the
Assignor in the account n° 21540300 enditied * Baud Console Epdpment”.

e
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ARTICLES, AFFRQVAL BY QSEQ INNOVATION OF THE ASSIGNMENT WITH
ASSUMPTION OF THE 0S80 ADVANCE AS CONDITION PRECEDENT FOR_THE
ASSIGNMENT OX ALTERNATIVELY FAYMENT BY THE ASSIGNEE TU THE ASSIGNOR
OF AN AMOUNT OF £200.000 CORRESPONDING TO THE OS50 ADVANCE

g.1.Unless the provisions of Asticle 6.2 apply, the sale and purchase of the Gastric Band Patents is
subject to the condition precedent that 0SB innovation and the Regionat Council of the PACA
Region as grantors of the relmbursable advance to the Assignor will duly approve, as required under
the terms and condidons of the OSEQ Advance, the assignment of the Gastric Band Patents by the
Assignor fo the Assignes under the terms and conditions provided for by this Agreement and in
particular subject to the Assignes being authorized by CSEQ innovation and the Reglonal Council of
the PACA Region io be assigned the Castric Band Patents and to assume and to take over all the
obligations of the OSEC Advance vis 3 vis OSEO innovation {together with the assignment of the
refated rights of the 0380 Advance).

The application for the grant of the required suthorizations from OSEQ nnovation and the Regional
Council of the PACA Region wifl be prepared, filed and followed up under the sole respansibifity of
the Assignee and at its axclusive cost, the Assignes justifying from time to time vis & vis the Assignor
its good diligence and best efforts in order o obiain such required authorizations.

This condition precedent nust be mat 25 soon as feasibie 2nd not later than 31 Decembser 2008,

Should this condition precedent be not be met on 31 December 2008 at the iatest, this Agresment
will become null and void, without right to ndemnity of either Parly vis 3 vis the other Party.

6.2. The assigrument of the Patents Relating to the Gastric Band may be made without being subject to
the condition precedent provided for by Article 6.1 immediately upon the payment in full by the
Assignee to the Assipnor by wirs transfer of an amount ofg X SRR
carresponding o the total amount of the OSEC Advance, such payment being ihe consideration for
the assignment of the Patents Helating to the Gastric Band, such consideration replacing the
congideration provided. for by Article 51 which will not apply in such a sase, and s subject
however o the express condition that such payment in fuli of the amount RS E N TEEE-S #

TR shali be made not later than 31 December 2008, what is acknowledged and accepted
by the Assigries,

ARTICLEY, UNDERTAKING QF ASSIGNOR _NOT_TO CARRY OM _ACTIVITISS

........ AR

EELATING TOTHEPATENTS ASSIGNED

Subject to the completion of the assignment as  provided for by Article 5.1 or altematively as
provided for by Article 62 the Assignor undertaies to absgain, divectly or indirectly, from any
operation, mamdacturing or sale of produc falling within the scope of  the Gastric Band Patents
profecion.

ARTICLE 8, UNDERTAKING OF ASSIGNEE_TO REIMBURSE 10 ASSIGHNOR ALL

.......... AN L2T-S .

EXPENSES INCUBRRED WITH RESPECT TO THE PATENTS ASSIGNED

The Assignes undertakes expressly to assume upon the completion of the assignment as provided for
by Asticle 5.1 or alternatively as provided for by Article 62 and as substantial condition of the
Bsignment without which it could not take place unless the Assigror elects to waive such condition,
e costs incurred by the Assignor with respect to the Fatents Related to the Gastric Band as of Irst
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August 2008 upon production by the Assignor of the supporting documents, theses costs including
in particuias the annuities payable for the Patents Relating fo the Gastric Band and the foes and
expenses of the IP law-firm BREDEMA related to the Patents Refating to the Casiric Band and this
with respect to the period running as from 1rst August 3008

ARTICLE D, GUARANTEES GIVEN TO THE ASSIGNOR BY M. WALLATE, M. SA3S
AND M. SINDALY AS TO ACCESSURS

Mr Richard WALLACE, Mr Cérard SASS and Mr Anton SINDALT as founding sharsholders of
ACCESSURG guarantes as porte-fort that this company will be controfled by them in the meaning
of the provisions of Artivle L.233-3 paragraph 1 of the French Conunercial Code and as an essential
condition ~ without which the assignment subject matter of this Agreement would stherwise not
have been ancepted by the Assignor ~jointly and severally guaranies vis & vis the Assignor  all
commnibnents and duties of ACCESSURG and ACCORSSURD s fall performance of all its ohligations
as Assignee under this Agreernent,

ARTICLE 1S GOVERMING LAW AND JURISDICTION

This Agreement shall be governied by the laws of France.

Any dispute arising between the Parties in connection with the formation, the interpretation and the
performance of this Agreement shall be submitted to the exclusive jurisdiction of the Tribunal de
Grande Instance de Paris,

ARTICLE 11, EOWERS FOR THE PUBLICITY FORMALYTIES AS A CONSEOIIENCE GF
THE ASSIGNMENT . . k .

Full powers are confersed to the holder of an eriginal of this Agreement to file copy of such original
with the Patents National Registry {Registre Nationa! des Brevets) beld by the National Instiute of
Industrial Property (Tustitet National de In Propristé Industriells), the Burapean Patent Registry (Offce
Eyropées des Brevets) or any other intermational patent registry and more genevally to carry out any
sthey relating formalities raquired so as to make enforceable vis & vis third parties the assignment
which is the sabject matter hereof.

The Assignor shall execute all required documents for the purpose of such formalities.

Such formadities will be carried on under the sole responsibility of the Assignee and at the snle cost of
the Assignee.

Made in two (2} eriginal copies inciuding one original for the Assignor and one original for the
Assignee
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APPENDEXZ
DESCRIPTION OF THE GASTRIC BAND PATENTS
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DESCRIFTION OF THE GASTRICBAND PATENTS

= Patent « AGM I Patani»
Dispositif éécommands de bande gastrigue powr formar une suveriure rastreiniy de storna dans Nestomge
{Gastric band redip controlled devite for "stoma” reduced opening of siomack)

FRANCE

Date of Sing: 05/08/1999

Filing registration rambern $9/10206
Date of publication: 03432/2001
Publication number 3797181
Registration date: 03/05/2002
Registration number 95/10206

o Fajent « AGM 24 Patenst » ,
Dispositif de wse en s ddistancs of sons e madbried d'un fmplant mis ext wvre pay o doposisf

{Radin conirolled devive of fmpland set up}

Dhate of Sing: 23/13/2000

Filing segistration numbay 3515140
Date of publivation: 362082
Publication numbar: 2816828
Registration dete: 2332004
Registration number: 00715140

s Pafent “AGM 3od Patent”
Systéwe pour e traitement de Fobésité e fmplant pour un el systime
{Systews for chesily freatment and related fmplant)

ERANCE

Daje of Sling: 13062002

Filing repistration muaber: J2/07283
Date of publivation: I9/12/3003
Publication rnumber: 2860803
Eegiotration date: 16/07/2004
Reglatzation munbers: 0277283

Date of Sling: 1102003

. Bling repistration numbar: 03/01619
Liate of publications 19/12/2003
Publication rwumber: 2840804
Registration dater TY05/200¢
Registration sunher: 03/06151%

>
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s Patent « AGM 4% Patemit«

Dispositif de cerclage gastrique ou « aurean gusiripis » motorisé comportant o motis une wnlomme de récepiion
désgrienise pour Ualimentativn, lo commande & distanee et U'snooi de dorndes, por induchion

(Motorised device gustvic bard fucluding antenna for tzleconumand avd duta fransfer)

ERANCE

Date of Sling: 2178442004

Fifing registration numbern: §4/04223
Date of publication: 38/16/2005
Publication nuuden 2868718
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