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This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (UIP Assignment”™), 18
made offective as of September 30, 2016, by ABEON MEDICAL CORPORATION, an Olio
corporation ("Seller”™), in favor of APPLIED MEDICAL TECHNOLOGY, INC,, an Ohio corporation
' Bayer™)

RECITALS

A As of the date hereof, Buyer is acquiring from Seller the Purchased Assets, including the
Seller Intellectual Property, pursuant fo an Asset Purchase Agreement (the “Purchase Agreement™)
entered into between Buver and Seller dated effective as of September 30, 2016, Capitalized terms not
gtherwise defined in this IP Assignment will have the meanings given in the Purchase Agresment.

B. The execution and delivery of this IP Assignment is a condition precedent to the
obligation of Buyer to close the transactions contemplated by the Purchase Agreement, and Seller has
agreed to executs and deliver this IP Assigrument for recording with the United Siates Patent and
Trademark Office, and the comresponding entities or agencies in any applicable jurisdictions.

NOW, THEREFORE, pursuant to and in accordance with the terms and provisions of the
Purchase Agreement, and for the consideration set forth therein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

i Adsigninent, For good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Seller hereby irrevecably conveys, transtors, and assigns to Buyer, and Buyer
hereby accepts, all of Seller’s night, tzt}cﬁ and interest in and to all Seller Intellectual Property, which
shall include, withow lnvitation, the trademarks, patents, and patent applications set forth on Schedule 1
hereto and all issuances, divisions, coniinustions, continustions-in-part, reissues, oxiensions,
reexaminations, and renewals thereof

2. Recordation and Further Actions. Seller herehy authorizes the Commissioner for Patents
i the United Siates Patent and Trademark Office, and the officials of corresponding entities or sgencies
in any appliceble jurisdictions to record and register this P Assignment upon request by Buyer
Following the date hereof, Seller shall take such steps and actions, and provide such cooperation and
assistance to Buyer and Hs successors, assigns, and legal representstives, including the execution and
delivery of any affidavits, declarations, oaths, exhibils, assignments, powers of atiorney, or other
documents, as may be reasonably necessary to effect, evidence, or perfect the assignment ot the Seller
Intelleciusl Property to Buyer, or any assignee or successor thereto,

3. Remmmhg} o Purchase Aprcement. This IP Assignuent 18 executed and delivered
pursuant to, is in Rurtherance of, and s subject to the terms and conditions of the Purchase Agreernent,
If there is any conflict between the termas of the Purchase Agreemsent and the terms of this P
Assignment, the terms of the Purchase Apreement will prevail.  Nothing contained in this IP
Assignment will be deemed to alter, modify, expand or diminish the terms or provisions of the Purchase
Agrecment,
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4, Issuance of Future Patents. Seller herehy authorizes and requests the Commissionsr for
Patents of the United States Patent and Trademark Office, and any officer of any country or couniries
foretgn to the United States, whose duty it i3 fo issue patents or other evidence or forms of intellectual
property protection to issue respective Letters of Patent to Buyser, and the entive night, title, and inferest
in and to the same, for its sole use and benefit; and for the use and benefit of its successors and assigos,
o the full ond of the term(s) for which such Seller Inteliectual Property may be granted, as fully and
gntirely as the same would have been held by me had this assigoment not been made.

5 Mo Prior Encumbrance. Seller hereby covenants that no assignnent, sale, agreement, or
encumbrance has been or will be made or entered into which would conflict with the terms of this IP
Assigmment.

&. Right o Sue for Past laftinpement Seller hereby expressly grants to Buyer all of Seller’s
rights to bring any necessary action, including, but not Hmited to lawsuits, against any past, present, or
future third party infringers, potential or actual, of any Seller Intellectual Property as if the Seller himselt
were bringing such action. Buyer shall have the right to any and all recoveries from any such actions and
Seller hereby waives any recovery obtained by Buyer.

7. Clountemarts. This IP Assignment may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall be deewed one and the same agreement. A signed
copy of this IP Assignment delivered by facsimile, e-matl, or other means of clectronic transmission
shall be deemed to have the same legal effect as delivery of an oripinal signed copy of this IP
Agsignment.

g

8. Successors and Assiens. This IP Assignment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.,

3. Governing Law. This IP Assignment and any claim, controversy, dispute, or cause of
action {whether in contract, tort, or otherwise) based upon, srising out of, or relating to this IP
Assignment and the transactions contemplated hereby shall be governed by, and construed in accordance
with, the laws of the United States and the Sigte of Ohip, without giving effect to any choice or contlict
of law provision or rule {whether of the State of Ohio or any other jurisdiction}.

10, Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO
A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDMBRECTLY
ARISING OUT OF, UNDER QR IN CONNECTION WITH THIS IP ASSIGNMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS IP ASSIGNMENT. EACH OF THE PARTIES
HERETO HERERY {4} CERTIFIER THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWIBSE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B ACKNOWLEDGES THAT I'T HAS BEEN INDUCED TO ENTER INTOTHIS IP
ASSIGHNMENT AND THE TRANSBACTIONS CONTEMPLATED BY THIS IP ASKIGNMENT, AS
APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN SECTION 8.1 OF THE PURCHASE AGREEMENT.
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IN WITNESS WHEREQF, Seller has duly executed and delivered this [P Assignment as of the
date first above written.

ABEON MEDICAL CORPORATION
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Name: G \ —
Title: fal ﬁ@ R

Address for Notices:

AGREED TO AND ACCEPTED:

APPLIED MEDMCAL TECHNOLOGY, INC.

]
:
&

Name:
Title:

Address for Notices:

(02192400 -2}
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SCHEDULE 1
ASSIGNED TRADEMARKS, PATERTS AND PATENT APPLICATIONS

See attached.
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