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INTELLECTUAL PROPERTY ASSIGNMENT AND NON-USE AGREEMENT

This intellactual property assignment and non-use agreement {the “Agreement”} by and between LAPOVATIONS,
LLE, an Arkansas limited Hability company (and its current and future subsidianies, affiliates, successors or assigns
{collectively, the "Company™l}, and the undersigned person {"Srantor”) is sffective as of the date of the last
signature on the signature page of this Agresment {the “Effective Date”).

1. Purpnse. Grantor s a student at the University of Arkansas. Grantor will provide research and
deveiopment for the Company In connection with and as z part of certain coliege coursework (the
“Refztionship”}. Grantor is required 1o executs this Agreement as a condition to and in considaration of the
Relationship, Grantor acknowledges and agrees that Gramtor has received and will receive valuable, adequate,

and sufficient consideration i exchange for this Agreement and in association with the Relationship.
2. Cwnership of intellsctual Property.

{a) intelfectual Property. For this Agreement “intellectual Property” means all work product, discoveries,
developments, concepts, designs, ideas, know-how, improvements, inventions, trade secrets and/or original
works of authorship, whether or not patantable, copyrightable, or otherwise lsgally protectable or registrable.
Grantor acknowledges and agrees that this includes, but is not limited to, softwars, code, function, algorithms,
hardware, products, sguipment, methods, processes, uses, trade secrets, designs, and any derbvative of or
improvement to any of the foregoing. Grantor further acknowledges and agrees that "Company intellectual
Property” means all Intellectual Property that Grantor solely or inintly authors, discovers, develops, conceives,
reduces to practice, or otherwise uses for the benefit of the Company during the Relationship and that is related
o the business of the Company as prasenthy conducted or proposed to be conducted, unless expressly excluded
by applicable law, including, but not imited to, all intellectual Property containad in the scope of, related to, and
improvemants to and derivatives of the pending provisional patent application: Application No, 62338424, EFS D
Mo 25841743, dated May 20, 2018, for “Surgical Device,” with the first named inventor "Chris Tayior”

(b} intellectual Progerty of Grantor. Grantor acknowledges that this Agreement reguires automatic and
irravocable assignment in faver of the Company of all Intellectual Property authored, discovered, developed,
conceived, reduced fo practice, or otherwise used for the benefit of the Company during the Relationship and
that is relsted to the business of the Company as prasantly conducted or proposed to be conducted. If Grantor
wants 1o reguest that the Company exclude certain Inteliectual Property from the assignment under this
Agresment, then Grantor must request and receive prior written consent from the Company before starting the
Relationshin. Grantor acknowledges the Company has a legitimate business interest justifying the cbligations and
restrictions contained in this section, and Grantor agrees that the obligations and restrictions set out in this
section are reasonably necessary to protect the Company's legitimate business interests, including without
Himitation its Confidential information, invastment in personnal, customer relationships, and goodwill,

(ol Assignment and Disclosure of Company inteflectual Property. Grantor hereby irrevaocably assigns to the
Company {or its designee) all of Grantor’s right, title, and interest throughout the world in and 1o all Company
inteliectual Propaerty, Including, but not limited to, ail patent, copyright, trademark, trade secret and other
intellectual property rights. Grantor hereby irrevocably waives all dlaims for infringement of any Company
intelisctual Properly against the Company {and its designee}, whether existing now or arising after the Effective
Date, Grantor agrees that Cormpany Intellectual Property made by Grantor {solely or jointly with others} during
the Relationshin are “works made for hire” and has been fully compensated under the terms of the Relationship,
Assignments under this Agreement include alf rights of use, attribution, creation, modification, disclosure, control,
withdrawal, “moral rights,” and all related rights. To the extent any of the foregoing rights cannot be assigned
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under applicable law, Grantor hereby irrevecably waives and agrees not to enforce the right against the Company
{and its designee).

Grantor agrees i promptly disclose all Company intellectual Property and agrees to keep accurate written
records relating to the conception, developmant, and application of all Company intellectual Property. Thess
records will be the exclusive property of the Company.

{cd) Conperation Reguired. Grantor will assist the Company {or its designeel in sacuring the Company's rights
i the Company intellectual Property by performing any action reasonably reguested by the Company for that
purpose, including, but not imited to, disclosing all pertinent information, delivering all signatures and consents,
providing all walvers and covenants not to sug and any other related sction deemed necessary or advisable by the
Company. Grantor agrees that the obligation created by this Sectlon 2{d} will continue perpetually after the end
of the Relationship, Grantor hereby irrevocably designates and appoints the Company {and its designee) ag
Grantor's agent and attorney-in-fact for any lawful act necessary or advisable, inciuding but not limited to the
execution and filing of any document, to ensure full compliance with the intent of this Saction 2{d). Grantor
agraes this appointment s coupled with an interest and will not be affected by later incapacity, and that any
action taken by the Company pursuant to this ssction will have the same legal force and effect as if taken by
Grantor,

{2} Livenses to Company. To the extent any portion of the Company intellectual Properly, or proprietary
rights in or based upon Company intellectual Property, are not assigned or assignable to the Company pursuant
to this Agreement, Grantor hereby grants to the Company an unlimited perpetual, irrevocable, worldwide,
rovaity-free, non-exclusive, transferable lcense to use, exploll, sublicense, and exercise such Company
intellectual Froperty or proprietary rights, Grantor further grants to the Company an unlimited, perpetual,
irrevacable, worldwide, royalty-free, non-exclusive, transferable license to use, sxploit, sublicense, and exercise
any confidential information and intellectual property rights that | use or disclose when acting within the scope of
the Relationship or otherwise on behalf of the Company, regardiess whether such confidantial information or
inteflectual property rights are Grantor's cwin or those of a third party {even if otherwise in contravention of the
provisions of this Agreement prohibiting discinsure or use of such confidential information or intelisctual property
rights},

3. Noo-Disclosure and Non-Use of Confidential information. During the Relationship, Grantor will receive
Confidential Information {as defined below) from the Company. Grantor will, at all times during the Relationship
and at all times sfter the end of the Relationship, hold all Confidential information in strict confidence. Grantar
wili use Confidential Infarmation only for the benefit of the Company and only to the extant necessary to perform
Grantor's obligetions under the Helationship, Grantor will not use Confidential information for Grantor's own
benefit or for the benefit of any third party. Grantor will not disclose Confidential Information to any person,
entity, or other third party, unless the Company provides written permission for the specific disclosure. Grantor
acknowledgas the Company has & legitimate business interest justifying the obligations and restrictions contained
in this section, and Grantor agrees that the obligations and restrictions set out In this section are reasanably
necessary to protect the Company's legitimate business interests, including without limitation its Confidential
information, investment in personnel, custorner relationships, and goodwill,

Far this Agreament “Confidential Information” means all information and assets not generally known or avatlable
outside the Company, including, without Hmitation: (i} Company intefiectual Property; and (i) patents, patent
applications, software, code, algorithms, technical dats, trade secrets, know-how, developments, research,
product or service ideas and plans, notes, processes, formulas, technigues, mask works, engineering designs and
drawings, hardware information, agreements with third parties, information about amployees and consultants of
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telscommunications, networking, or information processing systems {including without imitation computer files,
e-mall messages, voice messages, and Internet connactions) and that Grantor's activity and any files or messages
on of using any of those systems may be monitored or obtained by the Company at any time without notice.

Grantor acknowledgss that the Company would not have enterad into this Agreement or the Refationship without
the benefits and restrictive covenants astablished by this Agreemaent, Grantor agrees that the damages suffered
by the Company as a result of a breach of any of those terms and covenants will be irreparable and impossible 1o
adequately calculate in monetary amounts. Accordingly, Grantor agrees and warrants that the Company wiil be
antitied to preliminary and permanent injunctive rellef to prevent any such breach, in addition 1o sl other
remadies available to the Company under iaw or equity,

Grantor agrees that the terms and conditions of this Agreement are retroactively enforceabie, and that this
Agreament binds and governs all of Grantor's Relationship with the Company, even if part of the Relationship
cccurred before the Effective Date.

&, hMizscellanesous. This Agreament constiiutes the entire understanding and agreement ameng the partiss to
this Agreemeant with respect to the subject matter. There are no agreements, understandings, restrictions,
representations, or warranties among the partiss with respect to the subject matter other than those set out in
this Agreement. Amendmaeants to this Agreement must be in writing and signed by sach party. This Agreement is
intended 1o be performed in accordance with all applicable laws and regulations of the jurisdictions in which the
Company does business. If any term of this Agreemant is held invalid or unenforceable, the remainder of the
Agreemaent and the appiication of the term to other persons or droumstanses will not be affected, but will be
enforced to the greatest sxtent permitted by law. This Agresment will be governed by and construad in
accordance with the laws of Arkansas without regard to confficts of law principles. This Agreement binds and
inures to the benefit of the parties and thelr respective reprasentatives, heirs, successors and assigns. If ambiguity
or a gquestion of interpretation arises, this Agreement will ba construed as if drafted jointly by the parties. i any
narty breaches any representation, warranty, or covenant in any respect, the fact that the party has not breached
another rapresentation, warranty, or covenant that exists relating to the same subject matter {regardiess of the
refative levels of specificity) will not mitigate that the party is in breach of the first representation, warranty, or
covenant. This Agreement supplements, and doss not supersede, the additional rights the Company has or may
have with respact to confidential, proprietary, and trade secret information.

if Grantor is rehired in any capacity within one {1} vear after the termination of the Relationshin, then Grantor
agrees that this Agreement will aiso apply to the later relationship, unless otherwise agreed in writing, Nothing in
this Agreement constitutes  promise or obligation of employment or to continue the Relationship in any capacity
for any specific period of time.

Ay dispute between the parties arising out of or otherwise relating to the Company or this Agreement will be
conclusively resolved by arbitration to be held in the county where the Company's principle place of business is
then incated, in scoordance with the rulas then in effect of the American Arbitration Association or i5 SUCCeSs0r
The arbitrator may grant injunctions or other relief in the dispute, and the decision of the arbitrator wili be final
and binding. judgment may be entered on the arbitratar's decision in any court having jurisdiction, and the
parties irrevocably consent to the jurisdiction of the federal and state courts of the county where the Company’s
principle place of business is then located for this purpose. The arbitration will be conducted by a certified
arbitrator selected by the parties in dispute. If the parties in dispute are unable to agree to an arbitrator, then
each party in dispute will select one {1) independant third party, and those third parties will collectively select the
arbitrator for the dispute. The prevailing party in the arbitration will be entitled to an award of reasonabla
attorneys fees and sxpenses,
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This Agreement may be executed in two or more counterparts, each of which will be deemed an original, and all
of which will constitute one instrument. 1t will not be necessary in making proaf of this Agreement to produce
maore than one counterpart. The parties may execute and deliver the Agreement by electronic methods, including
email and PDF transmission.

GRANTOR ACKNOWLEDGES THAT GRANTOR HAS READ THIS AGREEMENT CAREFULLY AND HAS HAD THE
OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL REGARDING THIS AGREEMENT AT GRANTOR'S DISCRETION.
GRANTOR FULLY UNDERSTARDS AND ACCEPTS THE OBLIGATIONS THIS AGREEMENT CREATES FOR GRANTOR AND
HEREBY SIGNS THIS AGREEMENT VOLUNTARILY, EFFECTIVE AS OF THE DATE OF GRANTOR'S SIGNATURE BELOW.

LAPOVATIONS, LT

By {8 g

Namae: lared Greear :

Title: Manager

GRANTOR:

{ffj m%ffﬁ

Name: #{;ag {3{;’, { {ix
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