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NATURE OF CONVEYANCE: ASSIGNMENT

CONVEYING PARTY DATA

| Name || Execution Date |

|Cayenne Medical, Inc.

0471412011

RECEIVING PARTY DATA

|Name: HBay Innovation Group, LLC |
Street Address: {156 Holly Court |
[city: |IMountain View |
|State/Country: ||lcALIFORNIA |
[Postal Code: |l94043 |

PROPERTY NUMBERS Total: 1

Property Type

Number

Application Number:

|13184310

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(650)284-2180

Correspondence will be sent via US Mail when the fax atlempt is unsuccessiul.
6502424210

kmoore@Ilbhip.com

Levine Bagade Han LLP

2400 GENG ROAD

Suite 120

Palo Alto, CALIFORNIA 94303

ATTORNEY DOCKET NUMBER:

BYNN-N-Z005.02-US

NAME OF SUBMITTER:

Sanjay S. Bagade

Total Attachments: 14

501596857
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PATENT RIGHTS TRANSFER AGRE

This Field-Limited Bxclusive Rights Transfer Agreement modifies the agreernant
effoctive Novamber 30, 2007, by and between Bay Innovation Group, LLC, a linted Hability
compeny organized under the laws of Delavware (hereinafter refisred to as "BIG"), U-G, LI a
limited liability company organized uader the laws of Delawere, and Cayenne Medical, Inc., a
Delasware corporation (hereinafter referred to as *Cayenne®). A copy of the original Agreement
(hereinafler the “Parent Agreement”} is attached hereto. The Parent Agreement remaing n effect

except to the extent that it has been specifically moditied in accordance with this Agresment.

Tn accordance with the terms of the Parent Agreeroent, Ulayenne has boen prosecuting the

patent applications identified in Exhibit A heveto. |

W 1o Parties now agree to convey the Patont Rights from Cayeme to BIG, so that BIG
may eontinue 1o prosecute these rights. In exchangs, in compensation for the invesimant
Cayerme has made in the Patent Rights to date, Cayenne will relain an exclusive lcense o the

Patent Rights in the field of Orthopedics.

NOW, THEREFORE, in consideration of the prowises and the mutual covenants and
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conditicus hereinafter set forth, Cayvenne and BIG have agreed and do bereby agree as follows:

ARTICLE 1

DEFINITTONS

For pwposes of this Agreement, the following terms will have the following meunings:

See. 1.1 Patent Rights. The term "Patent Rights" shall mean all rights to make, ase,

sedl, or offer for sale, any and all invention(s} claimed by the patents and patent spplications

listed in Appendix A fo this agreement and other presently existing or subsequently obiained
continuations, divisicuals, continuations-in-part, re-oxaminations, reissue certificates, foreign
counierparts or related patents/patent spplications {collectively “Patents™ andfor “Patent
Applications™). Appendix A to this Agreement is an update of Appendix A 1o the Farent

Agreannt.

See. 1.2 Orthopedics.  The tevm "Orthopedics™ shall mean any medical or surgical

procedure, devics, or system having the primery purpose of addressing a deformity, disoeder, or

injury to the skeleton and associated soft Hesue structures.

Sew. 1.3 Licensed Producis.  Thetenn "Licensed Products” shall mean any

orthopedic product or service which is covered by one or more claimi{s) of any of the Patent

Rights licensed under this Agreement

[ %]
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ARTICLE 2

¢l

See. 2.1, Future Grant. The parties agree that the grant of rights under this

agrecment is for the Patent Applications, where all rights in such Patent Apphoations are to be

assigned to BIG by Cayenne subsequent to execwtion of this Agreement.

See. 2.2. Crant. BIG hareby grants to Cayerae, iis successors, and assigus, wpon
the terms and conditions set forth herein, an irrevocabls field-fHndted royalty-free exclusive
Heense of the Patent Rights to make, use, sell and/or offer for sale Licensed Products throughout

the world,

at. Rach party agrees that the Grant conveyed above o
Cayenne shall be limited to the medical field of Orthopedics only, so long as BIG does nol

materially broach or otherwise tenminate this Agreement.

See, 4. Technical Information. Bach party agrees to promptly convey fo the other

party all of the information possessed by the conveying party rel ating to the inventions disclosed
and claimed in the Patent Rights, to the extent such information is reasonably relevant 1o the

rights transferred by the conveying party 1o the receiving party.
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granted by this Agreement or will be deemad to he implied from any grant expressed i this

Agresment under any proprietary rights that are not expressly incloded within the Patent Rights,

ARTICLE 3

SUBLICENSES & ASSIGNMENTS

Sublicenses. Cavenne shall be free to grant or refuse to grant any sublicenses to the
Patent Rights within the field of the Heonse granted in Sec. 2.2, Any sublicense which Cayenne
chooses to grait will be subject in all respects to the termes and conditions of this Agreement, gmd
will not confer or purport to confer any rights which are which are in any way greate thav those

Patent Rights licensed to Cavenne by this Agresment. Cayenne will provide to BIG a copy of

days after the execution thereofl

ARTICLE 4

e
N
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mumber(s) in accordance with the laws of the country or countries in which such Licensed

Prochict{s} isfare sold.

i

See. 4.3 Ovwenership. Cayenne shall take all necessary actions to ensure that any
rights it holds in the Patent Rights are promptly assigned inwelling to BIG, and will also
prampily take auy necessary reasonable action to assist BIG in any other way to advance the

prosecation andfor maistenance of any of the Patent Righis,

ARTHCLE 3

ION OF PATENT RIGHTS

T COSTS & PROSEC

Sen. 3.1, Prosecution. BIG shall, at its sole expense, except as provided otherwise

under this Agreersent, pursug, file, prosecule, oblain and maintain (collectively, “Prosecote” or

i
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“Prosecution”) the Patents and/or Patent Applications, BIG shall provide Cayenne with tmely
copies of all actual Filings-relaled correspondence sent to, or received from, any patent office
{(“Correspondance™, aud shall keep Cayenve informed of any material events relating fo the
Prosecution of the Patents andfor Patent Applications, but shall have sole discretion in
determining how and whether to continue the prosecution of any patent applicstion.

Once o patent has issued, BIG shall not perruit any such patent to lapse for fathuye o pay
maintenancs fees or annuities, without first providing Cayenne with wiitten notise of such
intention sufficiently early so that Cayenne can choose to undertalie the continued majntenince
of such patent without lepse. In the event that BIG relinquishes the malutenance of sy patent to
Cavenne, it shall promptly assign all of its rights ln that patent and any ather patent o apphication
requiring conumon cwnership under the law to Cayenne, upor request.

R-mail as a response shall be acceptable as a medium for providing written
communicstions to either party for purposes of this section.

See. 5.2. Defivery of Patent Related Correspondence. Any Patent Relased

covrespondence shall be delivered as follows, by any of ematl, facsimile, or U.S, madl, at the
sender’s opliom
To Bith
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Palo Alio, CA 94303
tbhin.com

650.242.4212

To Cavenne:

See. 8.3 Notification of Change of Entitlersent to Small Entily Status
As a Licensee under the Patent Rights, Caverme shall promptly notify BIG should

it a1 any time cease to be eligible to bave status as a Smadl Entig

Trademark Office.

ARTICLE ¢

G
before the UK, Patent &

Sew. 6.1, Term. Hxcept as otherwise provided berein, this Agreement will continue

in full force and effect unti! the explration of the

ast to exphre patent Heensed herein.
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Sec, 6.2, Terminstion. This Agreement may be terminated by either party effective
ningty (90} days after written sotice of termination to the other party, upon the occurrence of a
material broach of this Agreement by the noticed pavty, or in the event that the noticed party files
a Petition in Bankruptcy ander the bankrupioy laws of the United States However, the
terminating party must specify in the written termination notice which of the above-listed
ground(s) for termination are believed to exist and the noticed parly may render any such notice
of lermination ineffective by eliminating the ground(s} fortermination set forth in such notice
within thirty {30} days of the date of the notice. Tenmination of this Agresment pursnant to this

Sectinn 6.2 will not relieve either party of any obligations incurred priny to such termination.
e » & Iy

o

Sec. 6.3 Rights Surviving Termination. The parties agroe that the grant of See, 2.2
above shall survive fexmination of this Agrecment until the expiration of the last to expire patent

licansed herein,

ARTICLE 7

REPRESENTATIONS AND WARRANTIES

Hach party hereby represents and warranss that 2) 1t §s the sole assignee and owner of all
right, title and interest in and to each of the Patent Rights conveved to the other party under this

Agreement, b) no other xights have previvusly besn granted to any other party under any o the

Patent Rights set forth in Sec. 1.1 and Appendix A which would prevent or conflict with any

[ex’
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conveyance of rights under this Agreernent, and ¢) it has no present knowledge of any grounds

for invalidity or unenforceability of any of the Patent Rights.

ARTICLE 8
DEFENSE AND ENFORCEMENT
See, 3.1 During the term of this Agreement, Cayenne and BIG shall prosnptly
inform the other in writing of any infringement of the Licensed Patents by a third party of which

it hias knowledge snd shall provide the other party with any readily avatlable information relating

to sueh infringement.

Sec. 8.3 {1 the event that any action alleging invalidity or noninfringement of any

[Cs3
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of the Licensed Patents shall be brought against eithey Cayenne or BIG, then such party shall

have the right fo defend such action at Its own expense,

Sec. 8.4 In any infringement suit as Cayenne or BIG may institute to enforee the
Livensed Patents pursuant to this Agreement or in the event of muy defense by Cayenne or BIG of

any action relating to the Licensed Patents, the other party shall, at the request and expense of the

B

instituting party, cooperate in all respects and make available relevant records, papers,

infonnation, saniples, specimens, aud the like.

See. 8.5 No settlament, consent judgment or other volumtary final disposition of a
suit regarding the Livensed Patenis may be entered by Cayenne or BIG without the prior written

congent of the other party.

ARTICLE S

JNERAL PROVISIONS

Rec. &1, Interpretation. The langnege veed in this Agreement is deemed to be
language chosen by both pariiss hereto to express thelr mutaal Intent, and no rule of striet

consiruction against sither party will apply to any teror or condition of this Agresment.

Sec. 8.2, Applicable Law: Forum, This Agreement is made an entered ndo pursuant

1 the laws of the United States of Americs and the laws of the State of Avizona, In the event of
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any dispute hereunder, this Agreement will be governed by snd will be construed and interpreted
in accordance with the laws of the State of Arizona, and the sole fonwm for litigation of such
disputes shall be a suitable court located in Maricopa County, Arizons, or in such other forwn as
both parties mutually agree. Further, both parties agree that in the event of any such Hifigation,
the prevailing party shall be entitled to recovery of it reascnable attorneys’ foes in addition fo all

other remedies available at law or in equity,

See, 93 Waiver, The walver by either of the parties hereto of any breach of sny

provision hereot by the other party will not be coustrued to be a walver of any succeeding breach

of such provision or a waiver of the provision bselfl

Sec, 9.4, Notises, All notices, demuands, statements, royvalty payments or athe
conunoticgtions made hereunder will be in writing and will be degmed © have been given when
maifed, by rogisiored mall or certified mail with ¢ retirn receipt roquested, addressed to the party
for whom signatuces, and such addresses of the partics hereto will be sabject to change from time

te time upon written notice thereof to the other party,

Sec. D5 Successors and Assigns. This Agreement snd all of the nights and

obligations hereunder will inure (o the benefit of and will be binding upon the parties and their
respective sucesssors and assigns; provided however, that neither party will fransfer or assign any -

of i3 rights or obligations contained in this Agresment, or sny part thereof, except as porpitted

2]
o
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clsewhere in this Agreement, without the prior written consent of the other party, unless such
transfer is appurienant to the conveyence of substantially all of the assets of the transferring party
or of an operating division of the frangferring party ag may cccur in 3 corporite merger or

acguisition.

Ree. 9.6, Bankrupicy

a) Rights in Baokruptev., All rights and lcenses granted to BIG pursuant to this

Agreentent shall for purposes of Section 365(n} of the United States Banlauptey Code, 11 USC
101, et seq., Heenses to righis of “intellectual property” as defined thercunder. Notwithstanding
any proviston contained herein to the contrary, if Cayenne {or any succassurs in interest to this
Agreement) ig under any proveeding under the United States Bankruptey Code, aud the trusfes in
bankrupicy of Cavenne, or Cavenne, as a debior ia possession, rightfully elects 1o veject this
Agreement, BIG may, purssant to 11 US.CL Section 365{n), retain any and all of the rights
granted o it hercunder, to the maximum extent permitied by lavw, otherwise subject 1o the terms
of this Agreement.

0y Qffer of Sale Prior to Eutering Bankruptey, Prior to filing a petition for bankruptey

josd

ander United States Bankruptey Code, 11 ULS.C 101, et seq., by Cayenne {or any successors ir
interest to tis Agreement), Cayenne shall delver In writing to BIG an offer for aright o
purchase Patents and Patent Applications where such offer shall expive 3 days after delivery to

BIG.,

fomat
s
L
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dec, 8.7, Fotire Agreement. This Agreement constituies the entire understanding

and agreernent between the parties herelo with respoct fo the subiect matter hereof] it supersedes
any condrary or inconsistent matter contained in soy prior inderstanding or agreement with
respeet thereto; and may not be altered, amended or modifiad in eny manner, except by wriften

agreement of the parties.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executad

i

red g of the dates shown above.

. >
e

David Springsy’ : Date

President

Cayenne Medical, Inc., a Delaware Corporalion

MB*’:«;, Ohested Apei. (3, Loy

Kevin Ohashi Date
Managing Director

Bay Iusovation Group, LLC, a Delaware Limited Liability Company
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APPENDIX A

I, A-2186 -« U.S. Patent Application Serial No, 117043209, filed on 1/3 1405, entitled
Devices, Systems and Mearhods for Tissue Repade, pending.

2. A2186D1v — U8, Patent Applicetion Serial No, 12/621,872, filed on 11719439,
pending.

3, A-ZE86FCT -~ PCT Application No. PCT/08/23619, filed on 7/1/05, lapsed {nutional
stage entered).

4, A-2186EP ~based on A-2186PCT, filed 2407, pending.

5. A-ZLBGIP ~ based on A-2T86PCT filed 107, pending.

8, A-2180AU — based on A-2186PCT, filed 2/07, pending

7. A-ZIBOIN - based on A-2186PCT, filed 2407, pending.
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