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INTELLECTUAL PROPERTY ASSIGNMENT AND NON-USE AGREEMENT

This intellectual property assignment and non-use agresment {the “Agresment”} by.and between LAPOVATIONS,
LD, an Arkansas limited Hability company {and its current and future subsidiaries, affiliates, successors or assigns
{roilectively, the "Company”i}, and the undersigned person {“Grantor”} is effective as of the date of the {ast
signature on the signature page of this Agreement {the “Efective Bate”).
1 Purpose. Grantor 508 student at the Unbversity of Arkansas. Grantor will provide research and
devalopment “Tor, the Company Iy connection. withy and. as 2 part of certain college coursework {the
“Redationshin”). Grantor is reguired to execute this Agresment a3 a condition to and in consideration of the
Relationship. Grantor scknowledges and agrees that:Grantor has received and will recelve valuabie, adequats,
and sufficient consideration in exchange for this Agresment and in association with the Relationshin.

ps Ownership of intellectusl Proparty.

{8} intelflectual Propertys For this Agreement “intellectual Property™ means allawerk droduct: discoveriss,
developments, concepts, designs, ideas, know-how, improvements, inventions, trade secrets and/or origingd
works of suthorship, whether or not patentabie, copyrightable, or otherwise legally protactable or regisirabin.
Grantor acknowiadges and agrees that this includes, but s not limited to, software, code, function, algorithms,
hardwars, products, eguipment, methods, processes, uses; trade secrets, designs, and any derivative of of
improvermnentsta any of-the foregoing: Grantor further -acknowledges and agrees that "Company-inteliectyal
Property” means all Intellectugl Property that Grantor solely or [ointly authers, discovers, develops, conceives,
reduces to praciice, or otherwise uses for the benefit of the Company during the Relationship and that is related
to the business of the Company as presently conductad or proposed 1o be conducted, unigss exprassiv exciudsd
by applicable law, Including, but not limited 1o, alf intellectual Property contained in the scope of, related to, and
improvements o and derivatives of the pending provisional patent application: Application No. 62335424, FFSID
Ng. 25841743, dated Moy 20, 2018, for "Surgical Device,” with the first namead inventor “Chris Tavior ”

{1 inteflectual Property of Grontor. Grantor acknowledges that this Agreement requires automatic and
rrevocable assignment in favor of the Company of all Intellectual Property authored, discovered, developad,
conceived, reduced o practice, or otherwise Used for the benefit of the Company during the Relationship and
that s reisted 1o the business of the Company as presently conducied or proposed to be conducted. i Grantor
wants to reguest that the Company exciude certain intelisciual Properiy from the zssignment undsr this
Agrmement, then Grantormust request and recelve prion written consent from the Company before starting the
Relationship. Grantor scinowladges the Company has a legitimate business interest Justifving the obligations and
restrictions contamed indthis section, and Srantor agrees that the oblisstions and restrictions set out in this
section” are reascnably necessary tooprotect the Company's fegitimate business interssts, Including without
fimitation its Confidential information, investment in persannel, customer relationships, and goodwill.

{¢} Assigniment gnd Disclosure of Company intellectug! Property. Grantor hereby irrevocably assigns 1o the
Company {or its designee) all of Grantar’s right, title, and interest throughout the world in and to all Company
intelfectual Froperty, including, but not limited Yo, all patent, copyright, trademark, trade secrat and other
imelizctual property rights. Grantor hereby irmevocably walves all claims for infringement of any Company
inteliectual Property against the Company {and its designes), whether existing now of arlsing after the Effective
Date, Grantor agrees that Company Intellectual Property made by Grantor {solely or jointly with others) during
the Refalionship are “works made for hire” and has been fully compensated under the tarms of the Relationship.
Assignments under this Agreement include sll rights of use, atiribution, crestinn, maodification, disclosure, control,
withdrawal, “maorai rights,” and all reizted rights. To the extent any of the forsgoing righis cannot be assigned
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under appiicable faw, Grantor hereby irrevocably waives and agraes not to enforce the right against the Company
{and s designes).

Grantor agrees to promptly discloss gl Company intellectual Property and agress o keep accurate written
records relating o the conception, development, and application of ait Company Intellsctusl Property. These
records witl be the exclusive property of the Company.

{ch Cooperation Required. Grantor wili assist the Comparny {or its designee} in securing the Company's righis
in the Company Intellectual Propenty by performing any action reasonably requested by the Company for that
purpose, including, but not fimited 1o, disclosing all pertinent information, delivering all signaturas and consents,
providing all waivers and covenants not to sue and any other related action deemed necessary or advisable by the
Company. Grantoragress that the obligation created:-by this Section-2{d}b will continue perpetually after the end
of the Relationship. Grantor hereby frrevocably designates and appoints the Company {and its designee} as
Grantor's agent and attorney-in-fact for any lawful act necessary or advissbie, including but not limited to the
execution and filing of any document, to ensure full compliance with the intent of this Section 2{d). Grantor
agrees this appointmaent is coupled with an interest and will not be affected by lfater incapacity, and that any
action taken by the Company pursuant to this section will have the same legal force and effect as if taken by
Grantor,

{e} Licenses to Company. To the extent any portion of the Company inteflectual Property, or propristary
rights in or based upon Company inteliectusl Property, are not assigned or assignable 1o the Company pursuant
to this Agresment, Grantor hereby granis 1o the Compeny an unlimited perpetual, irrevocsbie, worldwide,
royalty-free, non-exclusive, transferable license to use, exploll, sublicense, and exercise such Company
Intellectual Property or proprietary nights. Geantor further grants to the Company an uniimited, nerpatual,
irrevocabie, woridwide, rovaity-free, non-exclusive, transferable license to use, exploit; sublicense, and exercise
any confidentis! information and intaliactual proparty rights that | use or disclose when acting within the scope of
the Realationship or otherwise on behalf of the Company, regardless whether such confidential informaticnor
inteflectual property rights are Grantor’s own or those of a third party {even if otherwise it contravention of the
provisions of this Agreement prohibiting disclosure or use of such confidential information or intellectual property
elghtsy

3, Non-Disclosure and NorrUse 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 zt ail times after tha end of the Relationship, hold all Confidentialinformation in strict ronfidence. Grantor
will use Confidential Information only for the benefit of the Company and only 1o the extent necessary to perform
Grantor's obligations under the Relationship: 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 persor,
entity, or other third party, unless the Company provides written permission for the specific disciosure. Grantor
acknowledges the Company has 2 legithmate 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 reasonably
pecessany 1o protect the Company's legitimate business interests, including without imitation dts. Confidential
information, investment in personnel, customer refationships, and goodwill,

For this Agreement "Confidential Information” means ail information and assets not generaly known or avaliable
sutsice the Company, including, without limitation: {i} Company Intellectual Property; and (i} patents, patent
applications, software, code, algorithms, technical data, trade secrets, know-how, devalopments, research
product or service ideas and plans, notes, processes, formulas, technigues, mask works, engineering designs and
drawings, hardware information, agreements with third pariies, information about employees and consuitants of
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the Company, information-about suppliers anditustomersiincluding, specifivally suppliers and Customers that
had had a'direct relationship and contact with Grantor), price lists, pricing methods, cost information, market
mformation, marksting plans, lHicenses, contractinformation, business plans, financial forecasts, historicai financial
data, budgets or other business information disclosed by the Company either directly or indirectly, whether in
writing, slectronically, orally or by observation. Notwithstanding the foregoing, Confidential information will not
nctude informationthat is lawfully available or generally known to the public

4, Frotection.of Company Relationships, Grantor agrees that during the Belationship and for a perind of one
vear thereafter, Grantor will not, directhror indivectly, individually or on hehalf of any other person or entity, do
or attempt 1o do {or assist any third party with} any of the following () solicitor divart a2ny persan or entity that s
or, at the sxpiration or termination of the Relationship, was a Company customery or that Grantor knows or, at
the expiration artérmination of the Relationship, knew 1o be giperson orentity thatthe Company cansideréd an
active prospect o become a customer; (i} encourage, solict, or otherwise attempt fo persuade any emploves or
contracior of the Company fo leave the smployment of or engagement by the Company, viclate any
confidentiziity, non-competition, smployment, or simifar such agreements with the Company, or violate any
policies of the Company; or (i} teke any action that would interfere with, diminish, or impalr the business
relationshipsthat the Company has with amy porson and entity. Grantor acknowladgss the Company has's
fegitimate business interest justifyving the obligations and restrictions contained in this section, and Grantor
agrees that the obligations and restrictions set out in this saction are reasonably necessary to protect the
Company's legitimate businass interests, including without limitation s Confidential Information, investment in
personnel customer relationships, and goodwill Grantor further agrees that the sxtent and timsframe of the
obligations setoutin this section are fair and regsonable

5 Representations and Warranties of Grantor. Grantor has carefully read and understands all of the torms of
this Agreement, and voluntarily agrees to-be bound by all of the terms: Grantor has had the opportunity tosesk
the advite of independent counsel hefore sxecuting this Agreement. Grantor will take sl additional actions and
wilt deliveraibzother consents reguiredsto affectuzte the purpose and intent of this Agreement. Grantor will
detiverto the Company ali property, Intellectusl Progeny, Confidentis! Information, and other dacumenty of the
Company withinfive {Shdays after the effective date of any termination of the Relationship.

Grantor hereby acknowledges and agrees that ail Company intellectudl Préaperty and Confidential information is
and wili remain the exclutive property of the Company under sl circumstances, and that Grantor will have ne
geonomicorothertights whatsoeverin Company Intellectual Property or Confidentiabinformation:

Grantor covenants that Grantor is not a party to or bound by any confidentiality or non-use agreement, non
compatition agreement, court order, orother similar restriction arising from or related o any prior empioyment,
angagement, or other confidential relationship that would detrimentally affect the scope of the Relationship.
Grantor acknowladgss that Grantor may possess'confidential information of third partiss that™is not rietessarlly
subject o express restrictions on disciosure of use but as to which Grantor may have ongoing legal obligations
not to disclose or use the information, such as obligations under state trade secret law. Grantor agress 1o honor
any such ongoing agreements, orders, restrictions, or legs!l obligations, and Grantor acknowledges that any
violation by Grantor of an obligation to 8 third party relating to such party's confidential information, trade
secrels, and other intelleciual property or proprietary rights in the course of the Relationship couid materiaily and
detrimentally impact the Company.

Grantor agress to abide by all Company policies refated to the Relationship; except, however, that the terms of
this Agreement will govern in the event of any inconsistency between this Agresment and such policies. Grantor
atknowledges and agrees that Grantor has no expsciation of privacy with respert to the Company's
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tlecommurnications, networking, or information procassing svstems lncluding without Himitation computar fiias,
e-mail messages, voite messages, and internet connections} and that Grantor's activity and any files or massages
on or using any of those systems may be monitored or obtained by the Company st any time without notice.

Grantor acknowledges that the Company would not have enterad into this Agreement or the Kelationship without
the benefits and restrictive covenanis established by this Agreement. Grantor agrees that the damages suffered
by the Company 33 2 result of a breach of any of those terms and covenants will be irraparable and impossible to
adequately calcudate in monetary amounts. Accordingly, Grantor agress and warranis that the Company will be
antitled o preliminary and-permanent injunctive: relief: to-prevent-any such breach, in asddition 1o all other
rerpedies avaiable to the Company under law.or enuity;

Grantor agrees that the terms and. conditions .of this Agresment are retroactively enforcesbie, and that this
Agreement binds and governs all of Grantor's Relationship with the Company, sven i part of the Relationship
ocourred before the Effective Date,

&, Miscellaneous. This Agresment constituies the entire understanding and agreement amang the parties o
this Agreement with respect to the subject matter. Thers are no agrsements, understandings, restrictions,
representations, or warranties among the parties with respect to the subject matter other than thosa set outin
this Agreement. Ameandmants o this Agreement must De in writing and sigriad by each party. This Agrsement is
intended to be performed in accordance with ali applicable laws and regulations of the jurisdictions in which the
Company-ddoes business Ifany term of this Agreement is held invalid or unenforceable, . the remainder of the
Agresment and the application of the term to other persons or gircumstances will not be affecred, bt will ba
enforced to the greatest extent permitted by law. This Agresment will be governed by and construad in
accordance with the laws of Arkansas without regard to conflicts of law principles. This Agreement hinds and
inures to the benefit of the parties and their respective representatives, heirs, successors and assigns f ambiguity
or a guestion of interpretation arises, this Agresment will be construed as if drafted jnintly hy the parties. if any
party breaches any representation, warranty, or covenant in any respect, the fact that the party has not breached
another representation, warranty, or covenant that exists relating to the same subject matter {regardless of the
reiative levels of specificity} will not mitigate that the panty is in breach of the first representation, warranty, of
rovenant, This Agraemernt supplements, and does not supersede, the additional rights the Company has or may
have with respect to confidential, proprietary, and trade secret information.

If Grantor is rehired in any capacity within one {1} vesr after the termination of the Relationship, then Grantor
agrees that this Agreement will also apply to the later refationship, uniess otherwise agresd in writing, Nothing in
this Agresment constitutes a promise or obligation of empioyment or to continue the Relationship in any capacity
for any specific peried of time,

Any dispute between the parties arlsing out of or stherwise relating to the Company o this Agreement will be
conclusively resolved by arbitration to be held in the county where the Company's principle pizce of business is
thendocated, in scoprdance with the rules thenin effect of the American Arbitration Associatinn:or its successos
The arbitrator may grant injunctions or gther relief in the dispute, and the decisinnof the arbitrator will be finat
and binding, ludgment may be entered on the arbitrator's decision in any court having jurisdiction, and the
parties rrevocably 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 conductad by a certifiad
arbitrator selected by the parties indispute. if the partias in dispute are unable to agree (o an arbitrator, then
each party in dispute will select one (11 independent third party, and those third parties will colisctively sslect the
arbitrator for the dispute. The prevailing party in the arbitration will be entitled to an award of resconable
attorneys’ Tessand expenses,
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This Agreernent may be executed in two or more counterparts, sach of which will be desmead an original, and all
of which will constitute one instrument. 1t will not be necessary In making proof of this Agresment to produce
mare thar one counterpart. The partles may executs and deliver the Agreement by eigctronic methads, including
erail and FDF transmission,

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