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ASSIGNMENT OF INTELLECTUAL PROPERTY

THIS ASSIGNMENT OF INTELLECTUAL PROPERTY (this “Assignment”) is made
as of September 27, 2013, by and between NDS SURGICAL IMAGING, LLC, a Delaware
limited liability company (“Surgical Imaging”), and GSI GROUP INC., a New Brunswick
corporation (“GSI Canada”).

WHEREAS, GSI Canada is the sole member of Surgical Imaging; and

WHEREAS, Surgical Imaging desires to distribute, convey, transfer and assign the
Assigned IP (as defined below) to GSI Canada, and GSI Canada desires to accept such Assigned
IP, in each case subject to and in accordance with the terms and conditions of this Assignment.

NOW THEREFORE, the parties hereto hereby agree as follows:

1. Assignment. Surgical Imaging hereby irrevocably distributes, conveys, transfers
and assigns to GSI Canada, and GSI Canada hereby accepts and assumes, all of Surgical
Imaging’s right, title and interest in and to all of the following assets of Surgical Imaging,
including, without limitation, all intellectual property described in Sections 1(a), (b) and (c)
below, together with all associated goodwill of all such intellectual property (collectively, the
“Assigned IP”); provided, however, that no Excluded IP (as defined below) shall be distributed,
conveyed, transferred or assigned to GSI Canada hereunder:

(a) Trademarks.

6] all trademarks, service marks, design marks, logos or trade names
set forth on Exhibit A hereto (the “Marks”), and all trademark registrations, trademark
applications or other filings with the United States Patent and T rademark Office or any other
agency with which filings relating to the Marks have been made, and all issuances, extensions
and renewals relating to the Marks (collectively, the “Trademark F ilings™);

(ii) all rights of any kind whatsoever of Surgical Imaging accruing
under any of the Marks or Trademark Filings under any applicable law, statute, rule, regulation or
court order of any jurisdiction, by international treaties and conventions and otherwise
throughout the world;

(iii) any and all royalties, fees, income, payments, remuneration or
other cash or in kind consideration now or hereafter due or payable with respect to any and all of
the Marks;

(iv)  any and all claims and causes of action, with respect to any of the
foregoing, whether accruing before, on and/or after the date hereof, including all rights to and
claims for damages, restitution and injunctive and other legal and equitable relief for past,
present and future infringement, dilution, misappropriation, violation, misuse, breach or default,
with the right but no obligation to sue for such legal and equitable relief and to collect, or
otherwise recover, any such damages (collectively, the “Trademark Claims”); and
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) any and all rights under any agreement or otherwise for
indemnification in relation to any Marks or Trademark Claims, or which hereafter arise by
contract or operation of law.

(b) Patents.

i) the patents and patent applications set forth on Exhibit B attached
hereto (“Patents”), and all issuances, divisions, continuations, continuations-in-part, reissues,
extensions, re-examinations and renewals of all such Patents (“Patent Filings”);

(i)  all rights of any kind whatsoever of Surgical Imaging accruing
under any of the Patents or Patent Filings under any applicable law, statute, rule, regulation or
court order of any jurisdiction, by international treaties and conventions and otherwise
throughout the world;

(iii) any and all royalties, fees, income, payments, remuneration or
other cash or in kind consideration now or hereafter due or payable with respect to any and all of
the Patents;

(iv)  any and all claims and causes of action, with respect to any of the
Patents or Patent Filings, whether accruing before, on and/or after the date hereof, including all
rights to and claims for damages, restitution and injunctive and other legal and equitable relief
for past, present and future infringement, misappropriation, violation, misuse, breach or default,
with the right but no obligation to sue for such legal and equitable relief and to collect, or
otherwise recover, any such damages (collectively, the “Patent Claims™);

V) any and all rights under any agreement or otherwise for
indemnification in relation to any Patents or Patent Claims, or which hereafter arise by contract
or operation of law.

©) Other Intellectual Property Rights.

) except for the Excluded IP (as defined below), any and all other
intellectual property rights, whether registered or unregistered, including without limitation,
rights in relation to inventions, copyright and all rights associated with works of authorship or
works made for hire and all derivatives thereof, developments, concepts, improvements, designs,
patterns, drawings, discoveries, prototypes, techniques, computer programs, systems, methods,
devices, software, hardware, firmware, algor ithms, formulas, data and databases, computer
codes and associated escrow accounts, updates and all related instructions or manuals, Internet
domain names, signs, business names, (together with any and all associated goodwill), know-
how (including, without limitation, know-how in relation to any Patents or Patent Filings),
confidential information and trade secrets, including, but not limited to, (i) customer-related
intellectual property rights relating to existing customer relationships with customers in Asia,
Europe, the Middle East and/or Affica, (ii) technology-based intellectual property rights relating
to developed technology for Surgical Imaging’s radiology division and (iii) any and all goodwill
then existing at the time GSI Canada acquired its membership interest in Surgical Imaging and

(18]
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that may be allocated to the Assigned IP, whether or not any of the foregoing are capable of being
registered or patented, or have been reduced to writing or practice by Surgical Imaging and
whether arising by operation of law, contract, license or otherwise;

(i)  all rights of any kind whatsoever of Surgical Imaging accruing
under any of the other Assigned IP set forth in Section 1(c)(i) under any applicable law, statute,
rule, regulation or court order of any jurisdiction, by international treaties and conventions and
otherwise throughout the world;

(iiiy  any and all royalties, fees, income, payments and other proceeds
now or hereafter due or payable with respect to any and all of the other Assigned IP set forth in
Section 1(c)(i);

(iv)  any and all claims and causes of action, with respect to any of the
other Assigned IP set forth in Section 1(c)(i), whether accruing before, on and/or after the date
hereof, including all rights to and claims for damages, restitution and injunctive and other legal
and equitable relief for past, present and future infringement, misappropriation, violation, misuse,
breach or default, with the right but no obligation to sue for such legal and equitable relief and to
collect, or otherwise recover, any such damages; and

(v) any and all rights under any agreement or otherwise for
indemnification in relation to any of the other Assigned IP or which hereafter arise by contract or
operation of law.

For purposes of this Assignment, “Excluded IP” means, collectively, any and all (i) customer-
related intellectual property rights relating to existing customer relationships other than as
described above in Section 1(c)(i), (ii) technology-based intellectual property rights relating to
developed technology for Surgical Imaging’s surgical division and (iii) any and all remainder
goodwill that is not otherwise expressly distributed, conveyed, transferred and assigned pursuant
to the terms of this Assignment.

2. Further Actions. Surgical Imaging hereby irrevocably appoints GSI Canada (and
its officers and duly authorized agents) to be Surgical Imaging's agent and attorney-in-fact to act
for and on Surgical Imaging's behalf and in its stead to (a) execute and file such applications and
to do all other lawfully permitted acts to further the prosecution and issuance of any patents,
trademark registrations and any other registrations necessary to give effect to the conveyance,
transfer and assignment of all rights and assets assigned under this Assignment with the same
legal force and effect as if executed by Surgical Imaging and (b) transfer, vest or confirm
Surgical Imaging’s rights and to execute and file any such applications and to do all other lawful
acts as may be required to further the prosecution and issuance of letters patent or copyright or
trademark registrations with the same legal force as if done by Surgical Imaging and with respect
to such power of appointment. Furthermore, Surgical Imaging authorizes each of the United
States Commissioner for Trademarks and the United States Commissioner for Patents, and any
other governmental or public official throughout the world, to record and register this
Assignment upon request by GSI Canada or its duly authorized agents. Surgical Imaging shall
duly execute a Power of Attorney in the form appended as Exhibit C to this Assignment.
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3. Counterparts. This Assignment may be executed and/or delivered in multiple
counterparts, including by facsimile or email (i.e., portable document format) transmission, cach
of which shall be deemed to be an original and all of which taken together shall constitute one
and the same instrument.

4, Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Delaware, without giving effect to the conflicts of law
rules and principles thereof.

5. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

[remainder of page intentionally left blank; signature page follows]
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[signature page to Assignment of Intellectual Property
betsween NDS Surgical Tmaging, LLC and GSI Group Tne.]

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the

Jdate first aboyve written.

NDS SURGICAL IMAGING. 1 LC

[3\"?54».::_¢«'/’)”/’{" ‘?:l:'?:/
~ Name’ Robert Buckley
Title:  Authorized Sighatory

L

GS1TGROUP INC.

Title:  CFO
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EXHIBIT A
Trademarks

[see attached]
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EXHIBIT B
Patents

[see attached]
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EXHIBIT C

(to Assignment of Assets dated _ _,2013)

POWER OF ATTORNEY

Know all men by these presents, and I, [name of employee], as the duly authorized representative
of NDS SURGICAL IMAGING, LLC, a Delaware limited liability company (“Surgical
Imaging”), do hereby make, constitute, and appoint, the [title] of GSI GROUP INC,, a New
Brunswick corporation (“GSI Canada™), or his/her duly appointed successor (the “Attorney in
Fact”), the true and lawful agent and attorney in fact for Surgical Imaging and in its name, place,
and stead, and on its behalf to:

1. Take any and all actions necessary or appropriate to carry out and effectuate the intent of that
certain Assignment of Assets made as of , 2013, by and between Surgical
Imaging and GSI Canada (the “Assignment”), including without limitation to promptly execute
and deliver to GSI Canada any written instruments, and perform any other acts which GSI
Canada in good faith, in the exercise of its judgment, deems reasonably necessary or appropriate
to evidence the assignment of the Assigned IP to GSI Canada, and/or to preserve all the property
rights of GSI Canada in any Assigned IP against forfeiture, abandonment, or loss and to obtain
and maintain copyrights in the Assigned [P and to vest the entire right and title in and to all
Assigned IP in GSI Canada.

2. Transfer to GSI Canada, or vest or confirm all rights of GSI Canada, to all Assigned IP.

3. | acknowledge and agree on behalf of Surgical Imaging that this Power of Attorney is issued
pursuant to Section 2 of the Assignment, the terms and conditions of which are incorporated
herein by reference, including all capitalized terms which shall have the same meaning ascribed
to them in the Assignment, except as otherwise provided herein. The rights, powers and
authority of the Attorney in Fact, as herein granted, shall commence and be in full force and
effect as of the effective date of the Assignment, and such rights, powers and authority shall
remain in full force and effect, and this Power of Attorney shall not be rescinded, revoked,
terminated, amended or otherwise changed without the prior written consent of the [title] of GSI
Canada, as the Attorney in Fact, and GSI Canada.

2089501.2.

PATENT
REEL: 032095 FRAME: 0695



IN WITNESS WHEREOF, the undersigned has set his/her hand as of the __ day of

,2013.
NAME OF REPRESENTATIVE
STATE OF )
) SS.
COUNTY OF )
1 , a Notary Public in and for said County, in the State aforesaid,

DO HEREBY CERTIFY, that [name of representative] personally known to me to be the same
person whose name is sub-scribed to the foregoing instrument, appeared before me this day in
person, and acknowledged that he/she signed, sealed and delivered the said instrument as a free
and voluntary act, for the uses and purposes therein set forth.

Given under my hand and official seal, this day of ,201_.

Notary Public

My Commission Expires:
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