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BILL OF SALE
January 30, 2015

KNOW ALL BY THESE PRESENTS that BAXANO SURGICAL, INC., a
Delaware corporation (the “Seller”), for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, and intending to be legally bound, has granted,
bargained, sold, conveyed, transferred, assigned and delivered, and by this Bill of Sale hereby
grants, bargains, sells, conveys, transfers, assigns and delivers, 10 Quandary Medical LLC
(“Purchaser”), its successors and assigns, all of the Seller’s right, title and interest in and to the
Acquired Assets. As used herein, the term “Acquired Assets” has the meaning given to such
term in that certain Asset Purchase Agreement, dated as of January 20 , 2015, by and between
the Seller and Purchaser (together with the Exhibits and Schedules thereto, the “Purchase
Agreement”), which Purchase Agreement is incorporated herein by this reference.

EXCLUDING, HOWEVER, the “Excluded Assets” (as such term is defined in
the Purchase Agreement).

TO HAVE AND TO HOLD the Acquired Assets unto Purchaser, its successors
and assigns, forever.

This Bill of Sale is being executed and delivered by the Seller to the Purchaser
under and pursuant to Section 8.2(a) of the Purchase Agreement and is subject to the terms and
conditions of the Purchase Agreement in all respects,

Remainder of Page Intentionally Left Blank

Signature Page Follows
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IN WITNESS WHEREOF, Seller has executed and delivered this Bill of Sale as
of the date and year first set forth above.

BAXANQ SURGICAL, INC.

By S
Y-
Nanie: Ken Reali
Title: President and Chief Executive Officer

01/23/2013 SL1 1347206v1 000000.00000
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ASSIGNMENT, DELEGATION AND ASSUMPTION AGREEMENT

ASSIGNMENT, DELEGATION AND ASSUMPTION AGREEMENT
(“Agreement”) dated as of January 30, 2015 by and between Baxano Surgical, Inc., a Delaware
corporation (“Assignor™), and Quandary Medical LLC (“Assignee™).

BACKGROUND

A. Assignee and Assignor have entered into an Asset Purchase Agreement dated
as of January 20, 2015 (together with the Exhibits and Schedules thereto, the “Purchase
Agreement”) providing for, among other things, the sale, transfer, conveyance, assignment, and
delivery by Assignor to Assignee of certain assets of Assignor (collectively, the “Acquired
Assets”) that are owned or used by Assignor in connection with the Business.

B. In connection with the sale and purchase of the Acquired Assets pursuant to
the Purchase Agreement, Assignor is to assign and delegate, and Assignée is to assume, the
Assigned Contracts. Closing is being held on the date hereof under the Purchase Agreement.

NOW, THEREFORE, pursuant te and in consideration of the Purchase
Agreement and the mutual covenants and agreements set forth therein and herein, Assignor and
Assignee, cach intending to be legally bound, agree as follows:

1. Incorporation of Background: Defined Terms. The Background provisions set
forth above (including, without limitation, all of the defined terms set forth therein) are hereby

incorporated by reference into this Agreement and made a part hereof as if set forth in their
entirety in this Section 1. Capitalized terms used herein which are not otherwise defined shall
have the respective meanings assigned to them in the Purchase Agreement.

2. Assignment of Rights. Assignor hereby sells, transfers, conveys, and assigns
to Assignee all of Assignor’s right, title and interest in, to and under all of the Assigned
Contracts, each of which are identified on Schedule 2 attached hereto.

3. Delegation of Duties. Assignor hereby delegates to Assignee all of Assignor’s
duties and liabilities under the Assigned Contracts.

4. Assumption of Liabilities. In partial consideration for the sale of the Acquired
Assets by Assignor pursuant to the Purchase Agreement, Assignee hereby undertakes and agrees
to assume, discharge, or perform as the case may be, all duties, obligations, and liabilities of
Assignor under the Assigned Contracts which are to be performed after, and relate to the period
after, the date hereof or which are otherwise assigned to and assumed by the Purchaser under or
pursuant to the Purchaser Agreement or the Sale Order.

5. Assignment of Governmental Authorizations: Etc. Assignor hereby assigns,

sells, transfers, and sets over to Assignee all of Assignor’s right, title and interest in, to, and
under all of the Governmental Authorizations which are listed on Schedule 3 attached hereto, but
only to the extent that any of the foregoing may be legally sold, transferred, conveyed, assigned
and delivered by Assignor to Assignee without any action by any such applicable federal, state,
or local government or regulatory body.

01/28/2015 SL1 1347781v1 H00000.00000
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6. Binding Effect. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective sucecessors and assigns.

7. Governing Law. This Agreement shall be governed by, and construed in
accordance with, the domestic, internal laws of the State of Delaware, without regard to its rules
pertaining to the conflict of laws,

8. Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed to be an original of this Agreement and all of which,
when taken together, will be deemed to constitute one and the same agreemient. Any party to this
Agreement may deliver an executed counterpart hereof by facsimile transmission or electronic
mail (as a Portable Document Format (PDF) file) to the other party hereto and any such delivery
shall have the same force and effect as the manual delivery of an original executed counterpart of

this Agreement.

Remainder of Page Intentionally Left Blank
Signature Page Follows

01/28/2613 SL1 134778 1v1 00000000000
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their duly authorized officers the day and year first above
written.

BAXANO SURGICAL, INC.

Y i

Kefi Reali, President and Chief Executive
Officer

“Assignor”

QUANDARY MEDICAL LLC

By

Name;
Title:

&

‘Agsignee”

01/28/2013 SLT 13477811 000000.00000
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Schedule 2 - None

Schedule 5 — See Schedule A-4 to Exhibit A to the Purchase Agreement,

01/28/2015 SL1 1347781+t 000000.000060
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ASSIGNMENT OF PATENTS

THIS ASSIGNMENT made as of the 3¢/%ay of January, 2015, by BAXANO
SURGICAL, INC. a Delaware corporation (“Assignor”), to Quandary Medical 1LC
(“Assignee™).

WHEREAS, Assignor owns all of the right, title and interest in and to the patents,
patent applications and patent disclosures listed on Schedule A attached hereto, together with, all
continuations (in whole or in part), divisionals, extensions, reissuances, revisions and
reexaminations thereof (collectively, the “Patents™),

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, Assignor hereby sells, assigns, transfers and sets over to Assignee the
entire right, title and interest of Assignor in and to the Patents and the inventions claimed therein
(collectively, the “Patent Rights™), for the United States and for all foreign countries, including,
without limitation, any applications and registrations therefor, any renewals and extensions of the
registrations, and all other corresponding rights that are or may be secured under the laws of the
United States or any foreign country, now or hereafter in effect, for Assignee’s own use and
enjoyment, and for the use and enjoyment of Assignee’s successors, assigns or other legal
representatives, as fully and entirely as the same would have been held and enjoyed by Assignor
if this Assignment had not been made, together with all income, royalties or payments due or
payable as of the date hereof or thereafter, including, without limitation, all claims for damages
by reason of past, present or future infringement or other unauthorized use of the Patent Rights,
with right to sue for, and collect the same for Assignee’s own use and enjoyment and for the use
and erijoyment of its successors, assigns or other legal representatives. '

Assignor hereby requests the Commissioner for Patents record Assignee as the
assignee and owner of the Patents and Patent Rights.

IN WITNESS WHEREOF, Assignor has executed this instrument.

' BAXANO SURGICAL, INC.

by S

Ken Reali, its President and Chief Executive Officer
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STATE OF A/ )

) SS.

COUNTY OF AL E )

On this date, the person executing this document, who acknowledged himself to
be Ken Reali, the President and Chief Executive Officer of Baxano Surgical, Inc., a Delaware
corporation, with the authority to execute the same, personally appeared before me and executed
the document in my presence.

Subscribed and sworn fo befote me this<Z day of 7 L. ,201 5.

- Thbod Lode’
NIKISH PATEL Notary Public

Notary Public . .
Wake Co, r,gom Caralina My Commission Expires: o /57/ /4L / !}:
My Commission Expires Feb, 21,2018

Hpinn o e
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ACCEPTANCE OF ASSIGNMENT

The Assignee hereby accepis the foregoing assi gnment.

Quandary Medical LLC

By:

Its:
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SCHEDULE A

See attached.
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ASSIGNMENT OF TRADEMARKS

THIS ASSIGNMENT made as of the 30th day of January, 2015, by BAXANO
SURGICAL, INC., a Delaware corporation (“Assignor”), to QUANDARY MEDICAL LLC
(“Assignee™).

WHEREAS, Assignor owns all of the right, title and interest in and to the
registered trademarks and applications for trademarik registration listed on Schedule A attached
hereto (collectively, the “Trademarks”) which Trademarks relate to a business that Assignor has
sold, assigned, transferred and set over to Assignee; and

WHEREAS, Assignor has agreed to assign, transfer and convey all of its right,
title and interest in and to the Trademarks, and each of them, to Assignee.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor does hereby assign unto Assignee, all
of the right, title and interest of Assignor in and to the Trademarks and all goodwill associated
therewith or related thereto. .

FURTHER, Assignor does hereby assign to Assignee, all income, royalties or _ ‘L
payments due or payable in respect of the Trademarks as of the date hereof or thereafter,
including, without limitation, ‘all claims for damages by reason of past, present or future
infringement or other unauthorized use of the Trademarks, with right to sue for, and collect the
same for Assignee’s own use and enjoyment and for the use and enjoyment of its successars,
assigns or other legal represéntatives.

Assignor requests that the Register of Trademarks or corresponding agencies in
all applicable jurisdictions record Assignee as the assignee and owner of each of the Trademarks
and registrations therefor,
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IN WITNESS WHEREOF, Assignor has executed this instrument.

BAXANO SURGICAL, INC.,

By: W"

Kén Reali, its President and Chief Executive
Officer
STATE OF __A/C . )
. ) SS.
COUNTY OF _ 5/ ¢ )

On this date, the person executing this document, who acknowledged himself to
be Ken Reali, the President and Chief Executive Officer of Baxano Surgical, Inc., a Delaware
corporation, with the authority to execute the same, personally appeared before me and executed
the document in my presence.

p
Subscribed and sworn to before me thigffday of 4//,245’/@%{}4 , 201 ;3

NIKISH PATEL e
Notary Pub{icEL //%/ﬁﬂ// ﬁf;“wé/
Wake Co., North Cardlina Notary Public

My Commission Expires Feb, 21, 2018

My Commission Expires: éi;f [/ S
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SCHEDULE A

See attached.
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FIRPTA AFFIDAVIT

January 30, 2015

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the transféror is a foreign person. To inform the transferee
that withholding of tax is riot required upon the disposition of a U.S. real property interest by
Baxano Surgical, Inc. (the “Seller™, the undersigned hereby certifies the following;

1. The Seller is not a foreign corporation, foreign partnership, foreign trust, or foreign
estate (as those terms are defined in the Internal Revenue Code and Income Tax Regulations);

2. The is not a disregarded entity as defined in Section 1,1445-2(b)(2)(iii) of the
Treasury Regulations promulgated by the United States Internal Revenue Service under the
Internal Revenue Code of 1986, as amended;

3. The U.S. tax identification number of the Seller is 3?*- 09 U 9 0271 ; and

4.. The office address of the Selleris: 116 Hiti2en DA n:’,’, STE230, 1NALEN. ¥ ,’ NE
big

The undersigned understands that this certification may be disclosed to the United States

Internal Revenue Service by the transferee and that any false statement contained herein could be
punished by fine, imprisonment, or both.

Under penalties of perjury, I declare that I have examined this certification and to the best
of my knowledge and belief it is true, correct and complete, and I farther declare that | have the
authority to sign this document on behalf of the Seller.

Remainder of Page Intentionally Left Blank
Signature Page Follows

- BLI 1347793+ 000000.00000
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BAXANO SURGICAL, INC.

Name: Ken Reali
Title: President and Chief Executive Officer

[Signature Page to FIRPTA Affidavit]
SL1 1347793v1 000000.00000
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CLOSING CERTIFICATE

January 30, 2015

The undersignied (the “Seller™), pursuant to Section 8.2 of the Asset Purchase
Agreement dated January 30, 2015 (together with the Exhibits and Schedules thereto, the
“Purchase Agreement”), by und between the Seller and the Purchaser (as defined therein), does
hereby certify to the Purchaser as of the date hereof that:

I. Representations and Warranties. All of the representations and warranties of the
Seller set forth in the Purchase Agreement are true and correct (without giving effect to any
limitation as to “materiality, or “Material Adverse Effect” or similar qualifications) as of the date
hereof, as if made as of the date hercof (except to the extent that such representations and
warranties expressly another date, in which case such representations and warranties are trye and
correct as of such date), except where the failure of such representations and warranties to be so
true and correct do not; individually or in the aggregate, have a Material Adverse Effect.

2. Covenants. The Seller has performed and complied with all of its covenants under the
Purchase Agrecment in all material respects.

All capitalized terms used in this Closing Certificate which are not otherwise
defined herein shall have the respective meanings given to such terms in the Purchase
Agreement,

Remainder of Page Intentionally Left Blank

Signature Page Follows

01/28/2015 SL1 1347797v1 000000.00000
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IN WITNESS WHEREOF, the undersigned has executed and delivered this
certificate as of the date set forth herein.

BAXANO SURGICAL, INC.

By: ,W
Name: Ken Reali
Title: Chief Executive Officer

2
01/28/2015 SL1 1347797v1 000000.00000
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