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TECHNOLOGY TEANSFER AGREEMENT

© Effective 13 { (herelnafier eﬁacﬁva zﬁase} Amitava Gupts, M.D,,
_ havinga pﬁncipa% p%aes of business at 225 Abraham Flexner Way, Loulsvilles, KY
40202 (hereinafier “INVENTOR") and Avanta Orthopeedics, inc. (herel nafter
~ AVANTA), a Callformia Carporation, having & principal place of busineds as
. 83894 Gamsﬁi Park Eﬂvs, 8an Biaga, Cafifomnia 92121, sgres as feﬂiaws

ARTICLE S
BACKGROUND

1.81 INVENTOR represents that ha pcssesses vortaln knew how whsah
. pertalns fo'a devics for total oint rsp!asemsﬁt ofthe wilst.

182 AVANTA desires 1o have acgess o certaln know how, and o obtaln
. cerisin propristary interest, for the gm:psaa of maidng, using and seiﬁrsg & davics
for folal jain& rap!acemant of ths wrist. )

. ARTICLE® .
DEFINITIONS

| 2,01 AGREEMENT FIELD means sl technology and know how pertaining to
 tolal jolnt  replacement for the - wrist, accessory  devices ‘and. ‘surgicst
instrumentation ussd therewtth, = . ‘ L

. 2,02 IMPROVEMENTS means any modificstion of & device: ‘or procsss -
 dasoribed Ih a LICENSED PATENT, praviﬁaﬁ sush modifiestion, uniicsnssd '
would infﬁm ane of more eﬂaima of the LE%ENSEQ PATENT

208 LECENSEQ PATENT meaﬁs paisms fahmasghcu& the warid {ncﬁuding_ _
- patents of impsr&aﬁen, patents on IMPROVEMENTS, patsnts and certificates of
* ‘addiion and uthity models, s well as division, relssues, continuations,
continuations-in-pan, reskamination certifioatss, renewals, end extanalons of the
; : ] ) ; )

- EXHIBIT
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forsgoing), spplications thersfor,”and patents which may lssue upon such
appi;qaﬁcné{i} s fo which patsnts or applications INVENTOR has at a;'ﬂy fime
prior to or during the tenm of this Agreement the right to grant licenses of the
goape of the llcenses granted in this Agreemanis (i) which cover inventions or
designs in the AGREEMENT FIELD, and {iii} which have not besn finally

" adjudged invalld or unenforcsable by a eourt of sompstent jurlsdiation.

2,64 LICENSED PRODUCT mesns any and el products {Including pr@aesées
which employ or are produced. by the practics of the inventions clalmed In a
LICENSED PATENT),

2.08 NET SELLING PRICE for tha pumpoese of compuiting royaltiss or payments
under the provisions of Aricle IV of this Agtaémsm; shall mean Avania
Orthopaedics, Inc gross revenuss from sales of the LICENSED PRODUCT less

. ‘gales mmmissiam, €r@igh2 sales and use mxés, bad debis, insurance snd
shipping costs, credils, discounts, product retums and aliowances, . Avanta
Orthopasdics, Inc. shall be entitied to a oradit againsl sums owing hereundsr for
any retum of LICENSED FHQEQC-T a8 to which payment has bean made onthe -
same basls and in the same amount as the payment was originally mads,

2.08 °*PARTY" means sithar AVANTA orthe INVENTOR.

A A | ARTICLEWM
' LICENSE GRANT

301 INVENTOR hersby granis to AVANTA, lts subsidiaries, afflilates, and
controlled compantes, an exslusive lisense under the LICENSED PATENT,
oxslusive even afs to INVENTOR, with the right to grant sublicenses, 1o make,
have mades, use, ssl, 25&35, or ctherwise :ﬂisp@se of LiﬁENSED PRQDHC‘T 5
thmugh@uk e word,

3.02 INVENTOR further agress to grant to AVANTA, ks subsidiaries, afflates,
~ and controlled companies, licansas of the ecope specified In paragreph 301
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above In respact to patents on any IMPROVEMENTS and for any Inventions In
the AGREEMENT FIELD which are concelved or first fsﬁucsd to practice duﬁng
fhe Eem% of this Agresmant.

‘803 The sé:m of 'ﬁas foense graméé'in paragrophs 3@1' and 3. 02 of this
ARTICLE 1 shall bs for the full pendency of all LICENSED FA’?ENTS or ian
yaars from market inm}ductéon ¥no paiens és obiained. . '

. AETECLE 1
FEL?N@ AND PROSECUTION OF PATENT APPLEGATEG?&S

4.01 INVENTOR will, upon exscution of this Agraamenﬁ, grﬁvlﬁa ﬁVANTA with
all documents and infermation In his possession pertaining to the AGREEMENT

. FIELD that may be necessary er‘usa?ui for the preparation snd fling of patent
applications for the protection of inventlons In the AGREEMENT FIELD,
INVENTOR will, thersafter, from tma to ims, on raquest, supply such additional
information as may' ba necessary or desirable to facllitate prosacution of such
appﬁcaﬂﬁnfsq ' ( )

402 All inventions in the AGREEMENT FIELD which are concaived or first
s’sduced to practics during the ferm of this Agreemsm will ba salely ownsd by
AVANTA, ams the preparaﬁen and fiﬂng of patont applications for the pmiecﬁan '

Cof Inventions In the AGHE&MSNT FIELD are to be accomplished at the sole
diecmﬁcn cf AVANTA,

4, 03 The filing of patent agpﬂs&ﬁsn& I forsign cetmmss shall be at the sole
_ dEscra&ion of, AVANTA,

504 Ais sxpensss associated with the praparation, filing, and malntenance of
patent applioations shall be pald by AVANTA.
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+ ARTICLEV
PAYMENTS - ROYALTIES

8.01 Royalties will be psid by AVANTA o INVENTOR under this Agresment at
the rate of 3% through February 28, 2001; 5% through February 28, 2002 and
‘saven parosnt (736} therasfier of ravenues recaived by AVANTA from the ssle of
LICENSED PRODUCTS &t NET BELLING PRICE for any LICENSED
PRODUCTS for which a LICENSED PATENT has been lssuad, exciusive of
suppgriéng anﬁmmenis and sales and ma;k@ﬁng ma&sﬁais

o - - BD2 AVANTA agrees fo make wiitten reports and to pay royaltes to
' o INVENTOR twice sach year within sbdy {60) deys sfter the first day of each
March and Saptembsr during the Ufe of the Agresment and as of such dales,
' siaiing in each such repont the number, description, and aggregale revenues
racelved from the sale of LICENGED PRODUCTS durng the precading six [8)
ealendar months and agmn which a ?Gyﬁiiy is payabie as pmvidaé in pamgraph

801 abavs : o

B.O% Any iissma or sublicense Under a LICENSED PATENT that Is granted by
AVANTA to a third party shall be subseci to the pmvisions of pamgraphs §.01
and 5. 02 of this ARTICLE V.

B.04 AVAN‘%’ A agrees m keap racords shcwing the eales of LICENSED
PRODUCTS In sufficlent detall to anabls the mya?iies payable hereundsr to be
datanminad, and furthef agrees {o pernit its books and reoords o be examn nad '
' from time to time, st the expenss of INVENTOR, to.the exﬁam necesaary to verify
the sepﬁﬁs pmv?ﬁad for In paragraph §.02.
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aRTICLEVT g
TRANSFERABILITY OF RIGHTS | o

8.01 The lcenses granted In this Agresment shall be binding upon any
| SuCCessor of E.;EQENSGRS; in ownership or controf of the LICENSED PATENTS
- OR LICENSED APPLICATIONS, and the ohbligation of the pasles shall run In '
favor of any such successor and of any assignee of a parly's benefits under %his/
Agresment. '

8.02 Ttie fights and cbligations providsd for in this CONTRACT are personal to
sach PAFRTY, and no right or obligations pmviéadim’ in this CONTRACT wiE or
~ may be assigned or othernwiss transferrsd by ona PARTY without the prior written
" sonsent of the other PARTY exoept by AVANTA on the sale of all or substantially
all of the stock or business sasels of AVANTA. Any attampted assignment or
trangfer by ons PARTY without such consent, at the s;ﬁcn a? ths other PARTY
will be void.

ARTICLE VI
INDEMNIRICATION

7.01  AVANTA will hold INVENTOR harmises against all abliities, demands,
damages, axpenses, of josses arising out of any uss, sals, or Q&har disposition
by AVANTA or lts transferaes of LICENSED PRODUCTS,

7.02 AVANTA shall obtaln, et AVANTA'S own expsnse, product llablity
insurance i avallable st & yeasonable cost, from & recognized ingurance
compeany, and wii name INVENTOR as en addilonal-insured, against any
glaims, sulte, loss or damag@ aﬁsing out of any aiiegezé sﬁeiscﬁs In the LICENSED

PEQDUGT
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ARTICLE Vil
HEPRESENTATIONS AND WARRANTIES

B.0% E&VE\B‘E‘GF& rspsesen&s and warranis iy respact to the AQREEMENT
Fiﬁm that he has the legal powsr to' exiend tharights granted ic AVANTA in this

s Agrasment and that he has not mads and wiif not maka any aemmi&men&s ic
cthars Enscnsis&snt with orin ﬁemg&%ﬁcn sf such sights.

802 thing in this Agreement aﬁaii be ﬁansﬁm@d; #s & requirsment that
 AVANTA shell fils eny patent application, sacure any patent or maintaln any
patent in forcs other than s provided for In paragraphs 4.02 and 403 of this

* Agreament. - ' ’ '

) ARTICLE IX
TERM AND TERMINATION -

QGQ’E' 1 either party shell commit ény material breach of any covenant herln
contalned, and ¥ either party shalf fall to remedy any such breach within one-

. hundred slghty (180} days after witten notice theraot from the other party, e
notifying party may, st &s option, terminate this Agresmant by notice I writing to.
such efact. In the event of maledal breach on bshalf of AV&NTA and in the
svant AVAE@?A falls o cure such material bregeh afler pmpet notification from
INVENTOR, upon written demand from INVENTOR, AVANTA shall dsliver rights

~ related to LICENSED PRODUCT within 180 days of recelpt of the demand snd

. disclaim any rights 1o both LICENSED PATENTS and IMPROVEMENTS,

'8.02 'In the event AVANTA decides 1o discontinue the development, sale or -

' . manufacture ‘of an identfled LICENSED PRODUGT, AVANTA ehall notify A
INVENTOR of such decislon wkhin one (1) menth of the deciston and .. =
éE@’VENTQR will then, at hﬂ's option, have the right 1o regqulre that AVANTA assign ' ' ‘
‘alf ights to the identfied LICENGED PRODUCT o INVENTOR.
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283 In the event AVANTA declares bankiuptcy, has a bankrupicy patition filed
T agalnst it or becomes insoivent, EN‘VENTGE shali have the right 1o tsfminate this
‘agresment. "

8.04 AVANTA shali tske sl reasonsble efforls ‘o develop LICENSED
PRODUGCTS. Neverthaless, In 1hs event a LICENSED PRODUCT s nelther the
subject of an applioation fllad for apprbvai with the U.8. Food and Drug
; Adminlstration within two {2} yeers nor commercialized within five (5) vears

" immediately following an ectual or constructive reduction to pmﬁﬁce, such
LICENSED PRODUCT shall be presumad discontinued and treated under the
provisione of paragraph 8.02 abcve

ARTICLEX _
NOTICES: APPLICABLELAW

10.01 Nalloss under thiz Agresement inciuding em@sgﬁcnﬁsms ftams
. congeming ths Agmsment, shall be served upon the party to whom dirscted by

depositing them postage prepsid In the U.S. malls, refistered or oeriified, and

addrezssd lo the served party as feilaws : )

INVENTOR:
Amitava Gupta, M.D.
225 Abraham Flawer Way
Loulaville, KY 40202
AVANTA

Pregident
£3884 Carroll Park Dive
San Disgo, CA 82121

16.02 Notice served as provided in 10.01, abovs, shall be desmed given three

3} days foliowing the dals alf;dspaaie in the U.8. malls. {f nolles Is given other

than as provided in 10.01, then the burden o proving ssrvics and recsipt by the

addresses shall be upon the party slaging service of notice, Elther Party may
7 . .
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changs fts @ﬂ’ecﬁve address by giving thirty (30} days naticn cf the new address
In the manner pmﬂdeﬁ in 10,01, sbove,

10.03 Thia Agraement shall be conatrued, Interpreted and applied in accordance
with the laws of the Siats of Calffomia, '

ARTICLE X
. INTEGRATION

11.01 This Instrument contains the snilire and enly- Agresment belween the
- parties and superssdes all preexisting sgreements batween them rsapscting its
subject matter, Any representation, promise, or condition In cennection with
such subject matter which Is not Incorporated in this Agreement shall not be
binding upon efther pardy. Ne medification, renswal, extension, walver, and
{sxcept 8s provided in Articls Vil hareof) no termination of this Agreement or any
of its provisions shal be binding up@n the paﬁy againgi whorm enforcement of
such modifications, renewsl, sxtension, walver, of tarmination Is sought, uniess
mads in wﬁ%mg and signed on bshal! of such pany by one of its exscutive
officere. As Uged hereln, the word %teminetion” ncludes any ‘and all moans of
bringing to an end prior to ite expiration by lis won terms this Agresmens, or gny .
provision thersof, whather by felsass, dischasge, abandonmant, or otherwlse,

‘ - a'upﬁa.

AVANTA ORTHOPAEDICS, ING.

By

Loulss M. ?fachg President
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