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EXECUTION VERSION

PATENT ASSIGNMENT AGREEMENT

This Patent Assignment Agreement, dated as of July 27, 2018 (thig “Agrecment”), is
niade by and between American Medical Systems, LLC, a Himited liability company organized
under the laws of Delaware and a wholly owned divect subsidiary of Assignee (as defined below)
{“Assiznae”) and American Medical Systems Holdings, Inc. a corporation organized under the
faws of Delaware (“Assignge”). Each of the Assignee and the Assignor are referred 1o herein as
a “Party” and collectively, the “Parties.” Unless otherwise specifically provided herein, each
vapitalized term used but not defined herein shall have the meaning given to such term in the
IDnstribution Agroement (as defined below).

WHEREAS, Assignor is the owner of certain rights, title and interest inand to
the patents and patent applications set forth on Sghedule A hereto (collectively, the “Assigned
Patents and Patent Applicationy™;

...... e

WHEREAS, Assignee 1s desirous of acquiring the entire right, title and inferest in
and to the Assigned Patents and Patent Applications;

WHEREAS, pursuant to that certain Distribution Agreement, dated as of July 27,
2018 (the “Distribution Agreement”), by and smong Assignor and Assignee, Assignes has
agreed to assume, and Assignor has agreed to disiribute, convey, assign, and transfer to Assignee
all of Assignor’s night, title, and interest in and fo the Assigned Patents and Patent Applications;
and

WHERFEAS, minmediately preceding the execution of the Distribution Agreement,
the Assignor and AMS Research, LIC, a Delaware hmited lability company (“AMS
Besearch”) entered into the following agreernents pursuant to which the Assignor received all of
AMS Research’s interests in the Jet Touch Business, including the Assigned Patents and Patent
Applications: (i} a certain patent assignment agreement by and between the Transferorand AMS
Resecarch {11} a certain trademark assipnment agreement by and between the Transferor and AMS
Research, (i} a certain assumption of Hability agrecment by and between the Transferor and
AMS Research and {iv) a certain distuibution agreement by and between the Transferor and AMS
Research.

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

o Assicomentof Batends. Assignor does hereby distribute, convey, assign and
transfer to Assignee all of Assignor’s right, title and intersst in and to () the Assigned Patents
and Patent Apphications, and (11) all benefits, privileges, causes of action, common law rights,
and remedies relating thereto throughout the world, including, without limutation, all of
Assignor’s rights to; {a) apply for and maintain all registrations, renewals and/or extensions
thereot, (b) bring actions and recover damages for past, present and future infringement or other
viglation thereof and (¢} grant Hoeunses or other interests therein.

2. Expenses. Except as otherwise expressly provided herein, all costs and
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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
o the Assigned Patents and Patent Applications (including, without limitation, with any
applicable Governmental Authorities) and for any and all costs, expenses and fees associated
therewith,

3. Notivey. All notices, requests, consents, claims, demands, waivers and other
commumnications hereunder shall be in writing and shall be deemed to have been given: (a) when
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-mail of a PDF document {with confirmation of transmigsion) if sent during normal
business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient; or {d} on the third day after the date maatled, by centified or registered mail,
return receipt requesied, 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 ina
notice given in accordance with this Section 3%

I to Assignor, to

American Medical Systems, LLC
10700 Bren Road West

Minngtonka, MN 55343

Attention: President or Legal Director

I to Assignee, to:

American Medical Systems Holdings, fnc.
10700 Bren Road West

Minnetonka, MIN 55343

Attention: President or Legal Divector

the word “or" is not exclusive; (¢} the words “herein,” “hereof.” “hereby,” “hereto” and
“hereunder” refer to this Agreement as 8 whole; and (d) the terms contained in this Agreement
are applicable Yo the singular as well as the plural forms of such terms and to the masculine as
well as to the feminine and neuter genders of such ferms. Unless the context otherwise requires,
references hergin: (x) to Articles, Sections and Schedules mean the Articles and Sections of and
Schedules attached to, this Agreement; {(y) to an agreement, instrument or other document nicans
such agreement, instrurment or other document as amended, supplemented and modified from
time to time to the exient permtited by the provisions thereof; and (z) to a statute means such
statute as amended from time to time and includes any successor legislation thereto and any

b
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regulations promulgated thereunder, This Agreement shall be construed without regard to any
presumption or rule requiring construction or interpretation against the party drafting an
mstrament or causing any wnstrument to be drafted. The Schedules referred to herein shall be
construed with, and as an integral part of, this Agreement to the same extent as if they were set
forth verbatim herein,

5. Headings: The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

6. Sevemsbility. any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, iHlegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
mvalid, illegal or unenforceable, the Partios shall negotiate in good faith to modify this
Agreement so as to effect the original jutent of the Parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

7. Entire Apreonuent. This Agreement, together with all schedules hereto
constitute the entire agreement of the Partics with respect to the subject matter herenf and
supersede all prior agreements and undertakings, both written and oral, among the Partics with
respeet to the subject matier hereof.

8. Sugcessors snd Assigns. This Agreement shall be binding upon and shall imere
o the benefit of the Parties hereto and their respective successors and permitted assigns, No
Party tnay assign its rights or obligations hereunder without the prior written 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 ot 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 orusesall ora
substantial portion of the Assigned Patonts and Patent Applications, without the prior written
consent of the other Parties; provided, further, in each instance the assignee Person expressly
gssumes all obligations imposed on the assigning Party by this Agreement in writing and, in the
event of an assigmment to an Affiliate, the assigning Party remains primarily lable for the breach
thereof by the assignee Person.

9. Third:-Party BRencliciariss. This Agreement is for the sole benefit of the Parties
and their respective successors and permitted assigns and nothing herein, express or implied, is
intended to or shall confer upon any other Person or entity any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement.

10. Amendment and Modification: Waiver. This Agreement may only be
amended, modified or supplemented by an agreement in writing signed by each Party. No waiver
by any Party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the Party so waiving. No waiver by any Party shall operate or be construed
as a waiver in respect of any failure, breach or default not expressly identified by such written
waiver, whether of a similar or different character, and whether occurring before or after that
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waiver. No failore to exercise, or delay in exercising, any right, remedy, power or privilege
arising from this Agreement shall operate or be construed as a waiver thereof, nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder preciude any other
or further exercise thereof or the exercise of any other rvight, remedy, power or privilege.

L Goverming Lawe Submission e dunisdiction: Waiver of Jury Triall

{a} This Agreement shall be governed by and construed in accordance with the
internal Laws of the State of Delaware without giving effect to any choice or
conflict of law provision or rule {whether of the State of Delaware or any other
Jurisdiction).

{b} ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
BASED UPON THIS AGREEMENT OR THE TRANSACUTIONS
CONTEMPLATED HEREBY MAY BE INSTITUTED IN THE FEDERAL
COURTS OF THE UNKITED STATES OF AMERICA OR THE COURTSOF
THE STATE OF DELAWARE, AND EACH PARTY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN
ANY BUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS,
SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH
PARTY'S ADDRESS S8ET FORTH HEREIN SHALL BE EFFECTIVE
SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER
FROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBIECTION 10
THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING
IN SUCH COURTS AND IRREVOUABLY WAIVE AND AGREE NOT 10O
PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

<) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT I8
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. EACHPARTY 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, (O
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 3ECTION 11{}).
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12, Counterpauts: This Agreement may be executed in counterparts, each of which
shall be deemed an onginal, but all of which together shall be deemed 1o 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 have the same legal effect as delivery of an original
signed copy thereof.

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

AM%;REQ&N MEDICAL SYSTEMS, LLC

ij 3

By: ,"“" @Q‘{J\ :
Nanse: Matthoby 3. Malenta

Title: Executive Vice President, Chief Legal
Officer & Secretary

AMERICAN MEDICAL SYSTEMS HOLDINGS,

INC.
5&“.,&";1”‘“*4 ;a‘l _“_“vﬁ_,,,..

: wv-“‘{i‘S A

Mune: Matthew § Maletta
Title: Executive Vice President, Chief Legal
Officer & Secretary

By

{Signature Page to Jet Touch AMS LLC Patent Assignment Agreement (2.1 1))}
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