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ASSIGNMENT AGREEMENT ~

THIS ASSIGNMENT AGREEMENT (this "Agreemeft"), offective as of Devember 4, 2003, is by
and between BOSTON SCIENTIFIC CORPORATION, a Delawars corporation having its principal place
of business at One Boston Scientific Place, Natick, MA 01760-1537 ("BSC") and both Brian Zelickson of
2764 Drew Avenue South, Minneapolis, MN 55416 and Robert Ganz of 13956 Emerald Ridge, :

Minnetonka, MN 55305 (collectively “Assignors”)- :
WHEREAS, BSC manufactures, markﬁts ahd'sclls medical products; anq

WHEREAS, Assignors have worked on certain inventions, rights end technica) information réiaﬁhg
1o radiofrequency “RF™ gblation devices; and ‘ o

WHEREAS, BSC wishes to obtain from Assignors and Assignors wish to assign to BSC all of their’
right, title and interest in and to such inventions, rights and technical information, o

NOW THEREFORE, in consideratéofa of the mutual promises and covenants contained herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto mutually covenant and agroc 2s follows: '

1. DEEIMITIONS.
_ (a)  "Affiliate" means any corporation or other business entity which, direcﬂ& or indirectly,

controls or is controlied by, or is-under common contro! with a person orentity. © = -

()  “Assigned Rights” has the meaning set forth in Section 2(g) hereof, .
. (c) "Improvements" mean alf ideas and developments related to any. Product (as defined in -

Section 1(f) hercof), whether patentable or not, the rights to which Assignor owns or controls as of the date

hereof, or hereafter acquires by assignment, ficense or otherwise, or which fail-within the scope of any claim
of any patent or patent appl ication included within the Patent Rights. ~

(d) “Inventions” has the meaning set foxjth in Section 1(e) hereof.

(©  "Patent Rights" mean all rights in and to the inventions setforth in Exhibit A hersto

(“Inventions™), as such Exhibit A may be amended from time to time, and al} original and provisional patent

applications on any’ Inventions and Improyements, and all original, continuation, divisional, continuation-in-
part, or reissuc patent applications with respect to any such original or p‘mvisional patent applications, &l
unexpired patents issucd on any such patent spplications, and all extensions, reexaminations, reissues,

renewals o foreign counterparts of any of the foregoing.

H “Products” mean the devices deseribed in the Inventions set forth in Exhibit A hereto, .
products developed that embody the Assigned Rights and products that fall within the scope of any claim of
any unexpired patent included in the Patent Rights, or within the scope of the broadest good faith claim (in
light of the prior art) in any pending patent application included in the Patent Rights, or that otherwise
emplay an invention disclosed in & patent or patent application which is included in the Patent Rights.
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() "Technical Information” means all know-how, data and other information in the possession
of or developed or acquired by Assignor that is useful in the evaluation, development, testing, rcgis;mtlon; ‘
manufacture, use, or ssle of any Products. ' ‘

2. ASSIGNMENT AND F RIGHTS.

(8)  Assignors hereby wholly assign to BSC all of their existing and future right, title and
interest in and to (i) the Patent Rights, including the right to use, manufacture, have manufactured or sell any,
Products, (ii) all Improvements, and (iif) 2!l Technical Information (the «Assigned Rights™). Without
limiting the foregoing, BSC shall have the right to market and advertise the Products under BSC's name,
trademarks, tradenames, labels and other designations which shall remain and be the'sole property of BSC.

(b) Assignors shall provide ata reasonable charge to BSC all reasonable assistance to BSC and
its Affiliates and their representatives in connection with the preparation, prosecution, maintenance and '
defense of all patents and patent applications fileable with respect to the Patent Rights: Assignors shall also
exccute all appropriate documents and assignments ressonably requested by BSC with respect to any such
patents end patent applications. .

3,  ASSIGNMENT FEE. In full consideration for Assignors' assignment and grant of i ghts
pursuant to Section 2 hereof, BSC shall pay each Assignor an assignment fee of $67,500.00 for = total
payment of $135,000.00, payable within 21 days afeer exegution and delivery of this Agreement,

4, WRM&II_QE Assignars shall-promptly disclose to BSC all
Improvements and Technical Information relating to the Assigned Rights. Itis confemplated that Assignors
and BSC may, from time to time in the performance of this Agreement, disclose to each gther certain . :
. confidentiakinformation, limited to the field of radio-frequency treatment of sphincters, including Technical
Information, and other know-how, techniques and processes, and frade secrets, To the extent it is deemed
confidential, !l such information, know-how, techpiques, processes and trade secrets shall remain

proprietary to Assighors and BSC, as the case may be. Assignors and BSC mutually agree to keep such
information in confidence to the same degree and with the same protection by which they maintain their

own proprietary information confidential, except t0 the extent such information must reasonably be
disclosed in connection with the sale of Products. BSC, subject to the above confidentiality requirements,
and to the extent such information relates to the Assigned Rights, may use such information at no cost forall
time for any purpose in the furtherance of the intent of this Agresment, For, purposcs of thisAgreement,
information shall not be deemed confidential if (i) the recciving party cah show that, st the time of
disclosure or thereafter, the information is avallable in the public domain by publication or otherwise; or (i)
the recciving party can show, by its written records, that the Information was already in its possession at the -
time of disclosure by the other party; or (ili) the recelying pérty can show that such information was ,
independently developed without access to such information; or (iv) the receiving party acquired the
information from a third party who had the legal right to disclose it. The termination of this Agresment

shall not relieve Assignors or BSC from the obligation of maintaining the confidentiality of such

information for a period of 1 year following termination,

5. COVENANTS, REPRESENTATIONS AND WARRANTIES QF THE ASSIGNOR.

Assignors covenant, represent gnd warrant, jointl§ and severally:

(a) That, to the best of Assignors’ knowicagc' and beticf, (i} Assignors jointly own all right, '
title, and interest in and to the Assigned Rights, free of any liens or encambrances, and (ii) that the Assigned
Rights do not infringe any third party’s patent rights;, '
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(b)  Thatthere is no person, firm, or corporation (ather than BSC or the other Assignor)
claiming to have, through Assignors, any title or interest in or to any of the Assigned Rights;

(c) Except with respect to agreements between Assignors and BSC, that there are currently no -
outstanding options, licenscs or agreements of any kind relating to the Assigned Rights, or to any know-
how, trade secrets, techniques, processes, ar other confidential information relating thereto, nor, to the best
knowledge of Assignors, are there any outstanding claims of any kind relating to any of the foregoing;

and further, that Assignors will not grant any such options, licenses, or agreements to any third party;

(d)  That Assignors have full power o assign the Assigned Rights to BSC, to grant the rights
and privileges herein given and to enter into this Agreement; ' ' b

) (e)." “That Assignors have not caused and will not cause, through Assignors’ ‘actions or
omissions to act, il or any part of the Patent Rights to be considered or rendered abandoned, invalid or

unenforceable; and .

() That Assignors shall perform all leg'allly proper acts and exscute all e_locufnéqis as are

reasonably needed for carrying out the intent of this Agreement.

6. P SPLIC, ANDF ING, BSC shall have the right, but not
the obligation, to file, prosecute, and maintain in force any and &l patents and applications for patents,
worldwide and within the United States, falling within the Petent Rights. -

7. THIRD PARTY INFRINGEMENT. In the event any of the Patent Rights shall be
infringed, BSC may, but shall npt be obligated to, institute and prosecute, at its own expense, any action in
the name or names of the-inventors listed on the patents and applications included in the Patent Rights to )
protect its rights under this Agreement. In any such action, Assignors shall fully cooperate with BSC, ata
reasonable reimbursement for their time and reasonable expenses.

8. ASSIGNMENT. This Agreement shall be binding upon and inuré to the benefif of the
parties hereto and their respective sucoessors and permitted assigns. '

9. MISCELLANEOUS.

(a) This Agreement shall be deemed to have boen niade and shall be construed under the laws
of The Commonweslth of Massachusetts, United States of America, without regard to the conflicts of laws
provisions thereaf, This Agreement shall not be construed as credting the relationship of master and
servant, principal and agent, or a co-partnership or joint venture between the parties. The rights and
privileges granted hereunder to BSC shall inure to the benefit of BSC and its Affiliates,

(b) This Agreement supersecies any prior understanding conceming this subject inatter and
contains the entire Agreement between the parties respecting the. subject matter covered hereby. No
modification or wajver of any portion of this Agreement shall be made without the written consent of all
parties hereto unless such portion is in violation of‘any laws. All of the provisions in this Agreement will be
considered as separate terms and conditions, and in the event that any one is held to be illegal, invahid or
unenforceable, that proyision shall be interpreted to the maximum extent enforceable, and the other .
provisions hereof shall remain in full force and.effect. The section headings contained in this Agresment
are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they
shall be deemed in each instance to be followed by the words “without limitation.”
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(c)  Any notice required to be given hereunder shall be given by registered mail, return receipt
requested, postage prepaid or by guaranteed overnight delivery through 8 nationally recognized courier that
arantees overnight delivery, and if intended for the Assignors shall be addressed to Assignors atthe
. addresses set forth above, or if intended for BSC, addressed to Boston Scientific Corporation, One Boston
Scientific Place, Natick, Massachusetts, 01760, Attn: General Counsel, of at such other address as the
parties hereto shall designate by notice given as herein provided. The notice given, as aforesaid, shall be
deemed to be received by the party to whom it is addressed within the time which would ordinarily be
required for the receipt of registered or overnight mail, as the case may be. .
(d)  This Agresment may be executed and delivered iri one.or more counterparts, each of which
when executed and delivered shall be deemed to be an original, but all of which when taken together shall
constitute ene and the same Agreement, ' ) .

‘ [Rgmiinaer of page intentionally left blank] '
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rN WITNESS WHEREOF, the pai',n‘?; have caused this Agreement to be executed under seal as of the date

first written above, | |
BOSTON SCIENTIFIC CORPORATION
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'INVENTIONS -
US Patent No. 6,073,052
ys Patent No, 6,321,121 |
US Patent No, 6,604,004
US Patent Application No. 10/633,820
Related foreign ;applications
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