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EXECUTION VERSION

PATENT ASSIGNMENT ACREEMENT

This Patent Assignment Agreement, dated as of July 27, 2015 (this "Agreement™), is
made by and between AMS Resecarch, LLC, a limited Hability company organized under the laws
of Delaware and a wholly owned direct subsidiary of Assignee (as defined below) (“Assignor™)
and American Medical Systerns, LLC, a limited Hability company organized under the laws of
Dielaware and a wholly owned direct subsidiary of American Medical Systems Holdings, Inc., 2
corporation organized under the laws of Delaware {“Assignee”™). Each of the Assignee and the
Assignor are referred to herein as a “Party” and collectively, the “Parties.” Unless otherwise
specifically provided herein, each capitalized term used but not defined herein shall have the
meaning given to such term in the Distribution Agreement {(as defined below).

WHERFEAS, Assignor is the owner of certain rights, title and interest in and to
the patents and patent applications set forth on Schedule A hereto (collectively, the “Assigned
Patents sud Apphestitons”™);

WHERFAS, Assigoee is desirous of acquiring the entire right, title and interest in
and to the Assigned Paients and Applications; and

WHEREAS, pursuant to that certain Distribution Agreement, dated as of July 27,
2015 {(the "Distribution Agreement”), by and between Assignor and Assignee, Assignee has
agreed o assume, and Assignor has agreed to distribute, convey, assign, and transfer to Assignee
all of Assignor's right, title, and interest in and to the Assigned Patents and Applications.

KOW, THEREFORE, in consideration of the mutual promises set forth in this
Agreement and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the Parties hereby agree as follows:

1. Assignmentof Patents. Assignor does hereby distribute, convey, assign and

transfer to Assignee all of Assignor's right, title and interest in and to (i) the Assigned Patents
and Apphications, and (i1} all benefits, privileges, causes of action, common law rights, and
remedies relating thereto throughout the world, including, without limitation, all of Assignor's
rights to: (a} apply for and maintain all registrations, renewals and/or exiensions thereof, (b)
bring actions and recover damages for past, present and future infringement or other violation
thereof and {c) grant licenses or other interests therein.

2. Expenses. Except as otherwise expressly provided herein, all costs and
expenses, including fees and disbursements of counsel, financial advisors and accountants,
incurred in connection with this Agreement and the transactions contemplated hereby shall be
paid by the Party incurring such costs and expenses; provided, that, as between the Parties,
Assignee shall be responsible for the preparation and filing of documents, papers and other
instruments that may be necessary to record or perfect Assignee’s right, title and interest in and
to the Assigned Patents and Applications (including, without limitation, with any applicable
Governmental Authorities) and for any and all costs, expenses and fees associated therewith.

3. Netices. All notices, requests, consents, claims, demands, waivers and other
compumnications hereunder shall be in writing and shall be deemed to have been given: {a)} when
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delivered by hand (with written confirmation of receipt); (b} when received by the addressee if
sent by a nationally recognized overnight courier {receipt requested); (¢) on the date sent by
facsimile or e-mai} of a PDF document {with confirmation of transmission) f sent during normal
business hours of the recipient, and on the next Business Diay if sent afler normal business hours
of the recipient; or {d) on the third day after the date mailed, by cenified or registered mail,
return receipt requested, postage prepaid. Such communications must be sent to the respective
parties at the following addresses (or at such other address for a party as shall be specified in a
notice given in accordance with this Section 3}

I to Assignor, to:

AMS Research, LLC

10700 Bren Road West

Minnetonka, MN 55343

Attention: President or Legal Director

1o Assignee, to:

American Medical Systems, LLC
10760 Bren Road West

Mimnetonka, MN 35343

Attention: President or Legal Director

4. huterprotdtion, For purposes of this Agreement: (a) the words “include,”
“includes” and “Including” shall be deemed to be followed by the words “without lrmitation”: ()
the word “or” is not exclusive; {¢} the words “herein,” “hereof)” “hereby,” “hereto” and
“hereunder” refer to this Agreement as a whole; and (d) the terms contained in this Agreement
are applicable to the singular as well as the plural forms of such terms and to the masculine as
wedl a3 to the feraining and neuter genders of such terms. Unless the context otherwise requires,
references herein: {x) to Articles, Sections and Schedules mean the Articles and Sections of and
Schedules attached to, this Agreement; () to an sgreement, instrument or other document means
such agresment, instrument or other document as amended, supplemented and modified from
time to time to the exient permitied by the provisions thereof; and {2} to 2 statule means such
statute as amended from time to time and inchides any successor legislation thereio and any
regulations promulgated thereunder. This Agreement shall be construed without regard to any
presurnplion o rule requiring construction or interpretation against the party drafting an
instrument or causing any instrument fo be drafted. The Schedules referred to herein shall be
construed with, and as an integral part of, thiz Agreement fo the same extent as if they were set
forth verbatim herein.

3. Hesdivgs. The headings jo this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

6. Severability: If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, itlegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
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provision in any other jurisdiction. Upon such determination that any term or other provision is
mvalid, illegal or unenforceable, the Parties shall negotiate in good faith to modify this
Agreement 80 as to etiect the original intent of the Parties as closely as possible in 2 nutually
acceptable manner in order that the transactions conteraplated hereby be consummated as
originally contemplated to the greatest extent possible,

7. EnthecAgrennient. This Agreement, together with all schedules hereto
constitute the entire agreement of the Parties with respect to the subject matter hereof and
supersede all prior agreements and undertakings, both written and oral, among the Parties with
respect to the subject matter hereof

8. Suguessors.aid Assigns. This Agreement shall be binding upon and shall inure
to the benefit of the Parties hereto and their respective successors and permitted assigns. No
Party may assign s rights or obligations hereunder without the prior writien consent of the other
Parties, which consent shall not be unreasonably withheld, conditioned or delayed; provided any
Party may assign this Agreement to an Affiliate of such Party or as part of a corporate
reorganization, consolidation, merger or sale of substantially all of the capital stock or assets of
such Party, or of the relevant division or business unit of such Party that holds or uses all ora
substantial portion of the Assigned Patents and Applications, without the prior written consent of
the other Parties; provided, further, in each instance the assignee Person expressly assumes all
obligations imposed on the assigning Party by this Agreement in writing and, in the event of an
assignnent to an Affiliate, the assigning Party remains primarily Hable for the breach thereof by
the assignee Person.

9. Thid-Party Benslficiaries. This Agreement is for the sole benefit of the Parties
and their respeclive successors and permitted assigns and nothing herein, express or implied, is
intended to or shall confer upon any other Person or ontity any legal or equitable right, benefit or

remedy of any nature whatsoever under or by reason of this Agreement.

10 Amendment and Modifications Waiver. This Agreement may only be
amended, modified or supplernented by an agreement in writing signed by each Party. No waiver
by any Party of any of the provisions hereof shall be effective unless expliciily set forth in
writing and signed by the Party so waiving. No waiver by any Party shall operate or be construed
as g waiver in respect of any {ailure, breach or defauli not expressly identified by such written
watver, whether of a similar or different character, and whether occurring before or after that
waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege
arising from this Agreement shall operate or be conatrued as a waiver thereof; nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other
or further exercise therenf or the exercise of any other right, remedy, power or privilege.

T Governming Laws Submission 1o Jarisdictions Watver of Juvy Trial,

{a) This Agreement shall be governed by and construed in accordance with the
mternal Laws of the 3tate of Delaware without giving effect to any choice or
conflict of law provision or rale {(whether of the State of Delaware or any other
jurisdiction).
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{b) ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING QUT OF OR
BASED UPON THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY MAY BE INSTITUTED IN THE FEDERAL
COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF
THE STATE OF DELAWARE, AND BEAUH PARTY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN
ANY SUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS,
SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH
PARTY’S ADDRESS SET FORTH HERFEIN SHALL RE BFFECTIVE
SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER
PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES
IRREVOUABLY AND UNCONDITIONALLY WAIVE ANY OBIECTION TO
THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING
IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOTTO
PLEADOR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM,

{c} BACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, FACH SUCH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY INRESPECT OF ANY LEGAL ACTION ARISING OUTOF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. FACH PARTY TO THIS AGREEMENT
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE
FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH
PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C)
SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D)) SUCH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 11{c).

12. Counterpagls. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of
electronic transmission shall be deemed to bave the same legal effect as delivery of an original
signed copy thereof

[ Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly
authorized.

AMERICAN MEDICAL SYSTEMS,
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Nbme: Math &
Title:  Exscutive Vice President,
Chief Legal Officer & Secrctary

AMS RESEARCH, LLC

g ,\'% .
JETC. A e
B y: ',""\‘g 3';«51,&‘\“ \‘,:; ;\“{ ""'f""‘“;j-} "{'5 \‘?5&\
Name: 3 Latthese Ionalefn

Title:  Executive Vice President,
Chief Legal Officer & Seorctary
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