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COMMON STOCK AND SERIES A STOUK PURCHASE AND CONTRIBUTION
AGREEMENT
(VISCARDIA, INC)

This COMMON STOOK  AND  SERIES A STOCK  PURCHASE  AND
CONTRIBUTIO AGREEMENT (his “Azrveomenr™) is ontiedd into as of May 31, 2016,
betwesn SOARDIA, INC, a Delawaig ovation (the “Cempany™), and INOVISE
MEDICAL, INC,, an Oregon corporation (¢ Imzvzse)

=

BACKGROUND
A. novise is in the medical deviee business,
B. Inovise has heen developing medical devices relating to the implantable

disphragmatic/phrenic stimulation (the “Business™ ).
. The Company is a wholly-owned subsidiary of Inovise
B, Inovise desires to transter the Business io the Company in anticipation of the

Clompany issbing equity 0 ivastors or as retention and revmiitment incentives for employees
and nther service providers to the Business, and ope: ting the Business separitely.

cived or developad
h as defised below)

antractors and employows, &
joersed Business Assels (@

E, fnovise has, through #s o
certain Transtured Business Assets and L
relating to the Business.

F, Inovise desires to comtribute to the Company () all of its right title and. interest in

the Eramfermd Busme% /‘\swts emd (n) an exciu‘im waorldwide, palmiudi e to thc
sad Sragmaticipheenic s
Conmon . parvalue B GBD
sk, par valoe ROO0G1 per shae

T y {\c
”“’{ {:mmaﬁ ésm Ay and ‘sc‘r i
Stock™), as provzdsd in this Ag,rersmem.

{z. The Company desires to accept such consideration and to issue such shares of
Comimon Stock and Series A Stock as provided in this Agreement.

AGREEMENTS

i. Contribution of Assets for Series A Slock

Subject to the terms and conditions of this Agresment, i
sedls 1o Inovise, and Inovise herehy subscribes furand purel from 1y
shares of Common Stock, and 1,050 shares of Series A Stock {eolie stivah
exchange for the following considerstion:

Qmpzmv, 3,40
v, the “SHeres™ in

{a) Al right, title and interest of Inovise in and to (1) books and records related i0 the

452268588834
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Business, {1 ¥ 4 _
aﬁd f*ﬂm i m‘nmimn i‘eiqz.-inﬁ tov the studies descrit *ﬁd on
bt oh, strategy and other 1

mﬁing {0 the Bljsi {i

xsil u\uw{a of H#Honon,
wesent or utgre fation of s
lmpany (o ollfectively, ihc "’I r{sm‘ w'rta’ Bmmew /iswz? ‘3

. A license pursuant to the License Agreement attached to this Agrecment as
3 (the “f iconsed Business Assets™);

2. Assignment

(a)  Inovise herchy assigns and contributes to the Company all of lnovise's past,
present and future right, title and interest in andd to the Transforred Business Assets, free and
clear of any Hens.

ai mmbum inu 50 4 g
oy ma\on what\owm e

mnm St
and i d“‘éx auihorized ;
substitution to act for. dned o s bgh st and instead ¢ :
sny such document or dogunen and to do all other mwimi _
purposes of the furegoing with ._‘h,, me legal foree and effect as if executcd by m vise,
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Hedge and
any pursuam o Sec then 2 of this
drasval and any o

m‘ the

aal

iiim T@ the extent ?i‘if“(iﬁ@ ri\mm\'any sugh !‘kahl" O
and consents 1o, and provides all necessary ratifi cations and consen

taken with respest to such rights by or authorized by the Com pam and immse
assert any such rights with respect thereto, Inovisg wi i1l also confirm any such ratifivations,
consents snd agreements from time to time as reasonably requested by the Company.

sroey ot 1o

3 Confidential Information

RS O Ratsty
ipany Borcunder, ¢ v
don for and on behalf of the Conpany, () ¢
i ) v osvatlable (through no unauthorized disclosure of
hmviw} othe pub ic w:&mut N im s, Hicense or rasteiction, or {¢) is pernuitted to use or disclose
such imcﬂnm‘;mn ot ﬁhm parw 318 to any other written agreement between lnovise and the
Company. Ino z eeey that there is no adequite reme sdy at law for a
breach of this S tzon 3, t}m‘{ R mh a breach would frreparably harm the Company and that the
Company is entitled to equimbie relief (1m nding, without Hmitations, injunctions) with respect
to any such breach or potential breach in addition to any other remedies.

£ Inovise Representations
Tnovise hereby represents and warrants (o the Company as follows in this Section 4.

i Inovise (i) has at all times been the sole owner Ot aii rwhts title and mtemsi in ti}e
Irems “‘md Busingss Assets, (i) has not as‘:igwi teansforred, . 'pi évc‘ 2
' ifmm?mui msa pass Assely o %

i gt L rise cm\\m.-s
dar mxwzim ‘mie S8 (am h S \\,d or otherwmc dwit wn:h suuh m%ms in such a
rmanner as to forfeit or relinguish protection of such items under the Uniform Trade Secrets Act
or comparable law.

could i Q _ he G _ 4
fnventions included dnoer dx\:rm.d %mm the Transforred Bus A
Assets that otherwise could reasonably be expected to be patemahi

(<} Inovise 15 acguiring the Serles A Stock under this Agreement for investment for
#s own account, not as a nominge ot agent, and not with a view to resell or distribute of any pagt
thereof. Inovise has no present intention of seiling, granting any participation in, or otherwise

-3
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distributing the Series A Stock. Inovise does not have any agrecment or arrangement with any
persen or entity to sell, transfer or grant rights to such person or entity or to any other person or
entity, with respect to any of the Serles A Stock,

{d} Tnovise understands that the shares of Series A Stock have not been, and will not
35 isteved under federal or state seourities laws, by reasou f 8 specific exemption from the
rexistnation provisions of such laws which depends upon, among other things, the boua fide
ature of the investment intent and the accuracy of Inovise's representations as expressed in thig
Agreement. Inovise further understands that the Series A Stock are "restricted securities” under
applicable federal and state securities laws and that, pursuant to these laws, Inovise must hold the
Series A Stock indefinitely unless they are rogistered with the Securiling and Exchange
Commission for sale and qualified by state authorities, or an exemption from such registration
and qualification requirements is available. Inovise acknowledges that the Company has no
oblipation to register or qualify the Series A Stoek for resale, Inovise further acknowledges that
if an exemption from registration or qualification is available, it may be conditioned on various
requirements including, but not mited to, the time and manner of sale, the holding period for the
Series A Stock, and on requirements relating to the Company which are outside of Inovises
control, and which the Company is under no phiigation and may not be able to satisfy.

8. General

As st This Agreement and the rights and obligations of the parties nnder
this Agreement will jmere to the benefit of, and be binding upon, the respeciive successors,
assigns and legal representatives of the parties, but will not otherwise be for the benefit of any
third party.

(b) _
instruments and o take sach
purposes and intent of this

s under this Agreeme

Agresment and the License Ag

€} . s, Unless otherwise provided, any notice at {1 must be
in writing, (i} must be addressed to the party to be no fied at the address indivated pn the
signature page to this Agreement, or at such other address as such party may designate by 10
days’ advance written notice to the other party given in the manner provided in this Section 3(c},
and (ili) will be deemed effectively given upon the earlier of actual receipt or (1) personal
delivery to the party to be notified; (2) when sent, it sent by facsimile or electronic mail during
normal business hours of the recipient, and if not seni during nosmual business hours, then on the
recipient’s next business day; (3) one business day afor deposit with g nationally vevognized
avernight courler, freight prepald, specifying next businesy day de ' ‘
verification of receipt; and (4) three business diys alter |
mail, postage pre-paid, certified, return recelpt requested.

(@) Ass

The parties sgree to exscite such further documents and
e actions as may be remsunably necessary to carry out the
ment, including, without Hmitation, a Patent Assignment
seenhit (collectively, the “Contribution Documents™).

the date of ¢

py

@y Qovemine law.  This Agreement will be govemed by and construed in

accordance with the laws of the State of Oregon, without regard to principles of Qregon faw
concerning conflicts of laws.
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(e} Folie Auresment,  This Agreement and the other Contribution Documents
constitute the entire agroement and understanding of the parties with respect i the subject matter
of this Agreoment and the other Cont on D‘*.m.umﬁnts, and  supersedes all prior
understandings and sgreements, whether oral or written, between of among the parties hereto
with respect to the specific subject maiter of this Agreement and the other Contribution
Documents.

(f) Angeidament and Waivers Teomination.
terminated only by a written agreement sxecuted by Inovize ang
waiver o modification of any obligation under th :
forih m a Wntmc signed by ihe party against whi
imm, x\'s hethis section salid 3

' ' ' SR m:iur; to reqmrf: per formance ot arw p
on as o that ot any Nthm‘ mwi{

sub\equem waiver of thai pmv;smn ol g
constitute the waiver of any performance stherthan the actual pey rforimasion specHically tyed,

Ty pmvisim‘a af this Ag
'sm io bc inva ui, zi

Im*m ﬁud thc r»mamﬁar ot ‘fhib A&g,iecmcm »% a*i E'r enforegd ‘,zf‘ ‘ _
Worcgable clause or provision had (to the extent net enforceable) never be.en con’tained in this

Agreement,

{y ¢
interpret the tovms of thi 1 Al
shall be entitled to recover ‘{rom the io\m,g, party all &
right of the prevailing party under or with respett tu this A
limitation, such reasonable fees and expenses of attoraeys and s mnmlm x\ainci\ xhtt i mahmv:
without Himitation, all fees, costs and expenses of appeai..

(i ﬂe ﬁ;ib‘ﬁa‘tg}fﬁe&:~ fd and
delivered by fueximile: vy such detiy pasare vmli ‘m‘ cumd tn have the
same cffect as if the orzgmai szg,namfc had bﬁen dcizvu’vd to the other party, This Agreement
may be executed in any megber of counterparts, cach of which when so executed and deiwe&d
will be desied an original, and all of which together shall constitute one and the same
agrecment. ‘

par

v and Headings  The titles, caplions and headings of this
rence only and will be si;wzcgwdud in interpreting of

G Tites,
Agreement arg’ tnetoded for ease of ol
consirning this Agreement.

{Remainder of page intentionally left blank, {
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. In witness hereof, the parties hereto have excouted this COMMON STOCK AND
SERIES & STOCK PURCHASE AND CONTRIBUTION AGREEMENT as of May 31, 2016,

COMPANY:

YISCARDIA, INC,

By, RS U e -

Peter Bauer, Prafdent

Address: TR 8w Moo ey s

Paxy oL awdofde 3‘«5’«?!...
Emaill | R8sk E SR v sn Bt wad

i

INOVISE:
INOVISE MEDICAL, INC,

e e
;’3};: ) N% N ?;i&"t i

Poter Baver, Prosiden

Address: _ £770 Lre abeo Joy M
LAwre e
Beas vl oy, @8 YPoay
R ) '
Praik  R4ecq § & groc i@ sa
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EXHIBIT A
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Asstened Fatents and Patent Anplications

TY/87,594,655 ’ “TWischanioat, Snatomical Heart Pamping Assist |
TS 2014/0172040 Al ' ' Hemodynamic Performance Enhancerent
Through Asympiomatic Driaphragm
Stimulstion
PR BniaouTsARe | 'Hemedynamic‘Perfofm‘ancé Enhoncement
EU 138651914 ' T i%rougiz.z’k3§'m mtomatic Diaphragm BU
Stimulation
CPOTIR B015/0075485 ' T Hemodynamic Performance Enhanceroent
CN # pending : izéfrsisgh‘Asympmma‘tic DHaphragm
Stimulation
UPOTAUS 2013/0075489 ) " Hemodynamic Porformance Erhancement
1P # pending ’E‘I%mughFAsympmmaﬁ@ Draphragm
Stimulation
&
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EXHIBITEB

Livense Agresyoent
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